BEFORE THE STATE CORPORATION COMMISSION
OF THE STATE OF KANSAS

In the Matter of the Application of Northeast Rural )

Services, Inc. dba Bolt Fiber Services For a )

Certificate of Convenience and Authority to ) Docket No.19- - -
)
)

Provide Local Exchange and Exchange Access
Service within the State of Kansas.

APPLICATION FOR CERTIFICATE OF AUTHORITY

Comes now Northeast Rural Services, Inc. (“Northeast™), an Oklahoma corporation,
authorized to do business as a foreign corporation in the State of Kansas, and hereby request a
certificate of convenience and necessity as a public utility for purposes of engaging in the business
of a Competitive Local Service Provider in the State of Kansas under the business name of
Northeast Rural Services, Inc. dba Bolt Fiber Optic Services (“BOLT” or “Applicant™), in the
territory described specifically below. For purposes of verification and in evidence of fitness to
operate, Applicant offers the following information in support of this Application:

1. The name of the corporation making this filing is Northeast Rural Services, Inc. d/b/a Bolt

Fiber Services.

2. The Federal ID number is 73-1336388
3. The type of certification requested by applicant is Competitive Local Exchange Service.
4. The address of Applicant’s principal office is:

Northeast Rural Services

d/b/a Bolt Fiber Optic Services

27039 S 4440 Road

P O Box 399

Vinita OK 74301
Phone (844)256-2658



5. Applicant is requesting to provide service within Kansas territories served by incumbent
local exchange companies that do not meet the definition of a rural telephone company,
including but not limited to, AT&T Kansas and CenturyLink.

6. This Application is prepared and presented by counsel for BOLT:

Glenda Cafer

Cafer Pemberton LLC
3321 SW Sixth Avenue
Topeka KS 66606
Phone (785)271-9991
glenda(@caferlaw.com

7. The name of the Commission/Industry Relations contact for BOLT is:

Connie Porter

Manager of Financial Services
27039 S. 4440 Road

Vinita OK 74301

Phone (918)256-9351

8. The corporate officers of BOLT are as follows:

Anthony Due

General Manager/CEO
27039 S. 4440 Road
Vinita OK 74301
Phone (918)256-9351

Connie Porter

Manager of Financial Services
27039 S. 4440 Road

Vinita OK 74301

Phone (918)256-9351

9. The Directors of Applicant are set forth on Exhibit A.
10. Description of operations:
A. The Applicant plans to offer competitive local exchange services

beginning in the first quarter of 2019 in non-rural exchanges of Kansas.
Applicant plans to offer competitive service to business customers.



B. There will be approximately ten (10) company personnel assigned to
manage and support the Kansas services. These personnel will be
physically located in Vinita, Oklahoma.

C. Telecommunications equipment will be VoIP end devices with switching
from the Metaswitch located in Vinita, Oklahoma. Such facilities are
owned by the Applicant.

D. No state or federal entity has denied certification to the applicant and no
legal enforcement or action has taken place.

11. Applicant has the technical and managerial qualifications necessary to provide the
proposed services. Applicant’s managerial qualifications are set forth in the bios of key
employees, attached hereto as Exhibit B.

12. Representations:

A. The Applicant will follow the rules established by the Commission in Docket No.
191,206-U. The Applicant anticipates no problems with this issue. The Applicant
has the management expertise to deploy the necessary resources to meet the quality
of service standards established by the Commission.

B. The Applicant will follow the Commission’s Billing Practice Standards as ordered
in Docket No. 120,408-U. The Applicant anticipates no problems with this issue.
The Applicant has the management expertise to meet the Billing Practices
Standards established by the Commission.

C. BOLT is presently in the process of deploying broadband service throughout parts
of northeast Oklahoma. Currently BOLT has deployed approximately 2,450 miles
of fiber. This Fiber-To-The-Home Project (FTTH) offers a triple-play package
consisting of gigabit internet, HD television and VoIP telephone service. BOLT
began providing service in June 2015, and presently serves over 7,800 customers,
of which approximately 400 are commercial subscribers. BOLT continues to add
subscribers daily.

13. Financial information — Capital Stock

a. The class of stock for Applicant is Common. There are 1,000 shares authorized
by charter. The number of shares sold is 500, leaving 500 outstanding. The
Common stock has a $1 par value per share. There are no shares held for resale or
cancelled.



14.

15.

16.

17.

18.

19.

20.

b. Applicant’s principal stockholder is Northeast Oklahoma Electric Cooperative,
Inc., P O Box 948, Vinita OK 74301. This stockholder holds 500 shares with a
total stated value of $500.

The Applicant’s financial qualifications are set forth in Exhibit C, which includes the
2015, 2016 and 2017 Financial Statements of Northeast Rural Services, Inc.

The proof of incorporation in the State of Oklahoma is attached as Exhibit D.

Applicant’s Certificate of Good Standing in the State of Kansas is attached hereto as
Exhibit E.

Applicant’s customer service contact person is:

Jason Palmer
(918)256-9443

Applicant’s interconnection agreement is a Domestic Interconnection Agreement between
Level 3/CenturyLink and Northeast Rural Services, Inc. It is attached as Exhibit F.

Applicant will provide an Intrastate Access Tariff to be approved by the Kansas
Commission. Operations will not begin until approval of the tariff has been received.
Local exchange tariffs are no longer required in Kansas.

The KCC Telecommunications Carrier Code of Conduct is included with this Application
as Exhibit G.

Respectfully submitted,

[¢] Glenda (Zafe
Glenda Cafer (#13342)

(785) 271-9991

Terri Pemberton (#23297)
(785) 232-2123

CAFER PEMBERTON LLC
3321 SW 6™ Avenue
Topeka, Kansas 66606
(785) 233-3040 (fax)
glenda@caferlaw.com
terri(@caferlaw.com

ATTORNEYS FOR NORTHEAST RURAL
SERVICES, INC. D/B/A BOLT FIBER OPTICS
SERVICES



OATH

State of Oklahoma )
SS:

County of Craig )

Anthony Due, being duly sworn, deposes and says that he is the General Manager
and CEO of Northeast Rural Services, Inc., dba Bolt Fiber Optic Services, and that the facts
set forth in the foregoing Application have been prepared under his direction, from the
original books, papers and records of said company, that he examined same, and declares
all to be true and correct to the best of his knowledge and belief. Further, that Applicant
has full knowledge of the Kansas Corporation Commission’s jurisdiction affecting local
services providers and will comply with the applicable requirements of this Commission.

OW%

Anthony Due
Subscribed and sworn to before me on this ‘ N/ day of October, 2018.
%ﬂu@@fﬁ&w /2
/Nota{ry Public /

SAMI JO FRISBY
Notary Public - State of Oklahoma
Commission Number 12005347
My Commission Expires Jun 4, 2020




Organizational Information
If incorporated, list information concerning company directors:

LIST OF DIRECTORS

Line Name of Director Address Term Term Shares of
No. (b) (c) Began Expires | Common
(a) (d) (e) Stock
()
1 Dandy Risman [P O Box 399 9/24/2008] 9/15/2018
Vinita, OK 74301 0
2 John Myers P O Box 399 9/19/2009] 9/15/2018
Vinita, OK 74301 0
3 Benny Seabourn|P O Box 399 8/15/1977] 9/21/2019
Vinita, OK 74301 0
4 Jimmy Caudill P O Box 399 5/12/2014| 9/21/2019
Vinita, OK 74301 0
5 Billy R. Kimbrell |P O Box 399 9/11/1986] 9/15/2018
Vinita, OK 74301 0
6 James Wade P O Box 399 8/11/1994| 9/21/2019
Vinita, OK 74301 0
7 Sharron Gay P O Box 399 4/30/2010} 9/15/2018
Vinita, OK 74301 0
8 Everett Johnston]P O Box 399 9/20/2008] 9/15/2018
Vinita, OK 74301 0
9 Charlie Wyrick |P O Box 399 9/29/2017] 9/15/2018
Vinita, OK 74301 0
EXHIBIT
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Managerial Qualifications

Anthony Due, General Manager of Northeast Rural Services,Inc., retired from GRDA in 2009
with 35 years of service. Anthony has 24 years in utility management, including his last seven
years with GRDA as Assistant General Manager of Operations. Anthony groomed his technical
knowledge at Rogers State University and Draughon’s School of Business. He furthered his
expertise of electrical systems at Northeast Technology Center. He holds certifications through
North American Electric Reliability Corporation (NERC) and is a certified reliability coordinator
with NERC. Due continued his career with Empire District Electric Company where he served
as Manager of Transmission Operations before taking his position of General Manager of
Northeast Oklahoma Electric Cooperative, Inc. and its wholly-owned subsidiary Northeast Rural
Services, Inc. in January 2012. Mr. Due has been active over 22 years in both the Southwest
Power Pool and American Public Power Association. Since 2012, Mr. Due has exhibited a
strong focus on deploying fiber optic services to the membership of Northeast Oklahoma
Electric Cooperative, Inc.

Donald R. Cashion Jr., VoIP Engineer, joined NRS in August 2016. Prior work experience as
Operations Network Manager, he managed capacities of switching, trunking, fiber and carrier
system network and engineered fiber equipment layout for future growth design. As a Project
Manager Mr. Cashion coordinated installation of large fiber network operations and deployment
of new networks for Google, GRDA, and Homeland Security and other entities. Ensured the
equipment was properly installed in areas that utilized the equipment’s maximum potential. He
also worked in Vendor Management, being tasked with coordinating pricing and receiving bids
for projects on installation of telecommunication equipment with multiple vendors. Ensured
expenses were within budget requirements and financial objectives were achieved. As Site
Configurations, he established and maintained Switching, trunking database for all carrier
systems and digital line carriers, Long distance along with Local routing. Databases included
channel banks, battery capacitance, and monthly maintenance logs on all switching equipment,
etc., which tie to carrier systems. Also included additional T-1's and monthly capacity reports.
Mr. Cashion is Certified in Nortel Networks and Switching Platforms: voicemail systems, EWSD
Switching Platforms, DCO Switching Platforms, Lucent, AFC, AT&T and Meta Switch. MPRS,
Vision Aeal, AutoCAD Applications, Word, Excel and Vizio. Trouble shooting skills in all telco
aspects from switching, voicemail, Long distance TDM, SIP, SS&, various carrier systems and
AC/DC power systems. Ability to communicate well with others in the telecommunications field
and build partnerships with other companies to build and expand fiber networks that benefit all
that is involved.

Shane Burgess, Engineering and Outside Plant Supervisor, plans, directs and coordinates
the design, construction and staking of outside plant and engineering for infrastructure of the
fiber optic network. He has designed final mile fiber option circuits for business and educational
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customers, procured necessary permits, material and inventory for construction of fiber optic
projects, coordinated construction activities with contractors, designed network upgrade projects
for school and education clients. Mr. Burgess oversees network cabling projects for various
customers, maintains, troubleshoots, reports and supports new and legacy fiber optic
infrastructure for BOLT and RECtec and assists in all aspects of design and engineering. install,
troubleshoot and program switches for customer internet access. He has also directly and
indirectly supervised engineering department employees in accomplishing necessary job tasks,
developing and maintaining short and long range construction work plans for distribution,
transmission, and substation requirements, maintain compliance with RUS specifications,
regulations, accounting procedures, and work order processes, acquired easements, applied
company policies related to employee responsibilities, and business practices, coordinated new
construction, maintenance, and system improvements with other departments, responsible for
new service extensions, line upgrades, and other distribution line projects. Mr. Burgess ensured
system operation through coordination, voltage regulation, phase balancing, and equipment
specification studies. He has a Bachelor’s of Science in Electrical Engineering Technology.

Ricky Hignite, Director of IT, has over 17 years of experience in deploying and maintaining
data networks. His experience includes network consulting and implementation along with
upgrading existing networks. Mr. Hignite has been running the DNS, Email and Web servers for
NRS for over 9 years. He attended Tulsa Technology Centers Telecommunications and Cisco
Academy and he is certified on several switching products, firewalls and holds various Microsoft
certifications.

Jordan Austin, Systems Administrator, maintains network equipment such as servers, VPN
gateways, switches, routers, firewalls intrusion detection systems, IRD’s, encoders and other
IPTV related equipment. Support LANs, WANSs, network segments, Internet, and intranet
systems, along with troubleshooting problems reported by users or customers. Ensure network
connectivity throughout a company's LAN/WAN infrastructure is on par with technical
considerations. Maintain network and system security, Analyze and isolate issues, Monitor
networks to ensure security and availability. Administer servers, desktop computers, printers,
routers, switches, firewalls, phones, smartphones, software deployment, security updates and
patches. As a Network Technician II, Mr. Austin maintained servers, desktops, applications,
switches, and firewalls. Troubleshoot, research, purchase, and deploy hardware and software
for businesses and schools.

Connie Porter, Manager of Finance, has 37 years of experience in the electric utility industry.
She has held management positions in finance for 35 years. Her experience includes
overseeing the financial decisions to implement, deploy and sell a successful satellite TV
company and internet service provider company. She has experience in supervising the
general ledger, payroll, accounts payable, capital credits, work orders, material inventory, cash
management and asset management. She actively oversees preparation of financial reports
and data to independent auditors, RUS auditor, workers compensation auditors and
consultants. She has supervised Human Resources for 18 years. Connie is involved in
strategic planning, power supply, telecommunications financials, and board relations. Since
2012, Ms. Porter has been heavily involved in the financial aspect of providing fiber optic



services to the membership of Northeast Oklahoma Electric Cooperative, Inc. Ms. Porter is a
graduate from NRECA’s Business Management Internship Program at the University of
Wisconsin-Madison.

Larry Cisneros, Manager of Engineering, has a B.S.E.E. degree from New Mexico State
University. Larry is a Registered Professional Engineer in New Mexico, Colorado, and
Oklahoma. Larry is also a Certified Fiber Optic installer. Larry couples his 30 years of
experience in the electric industry, of which 25 years he held in management positions, with his
fiber optic experience in long term planning of smart grid system plan for the cooperative
integrating existing dark fiber for communication back-haul; specifying of distribution field
equipment with fiber optical boards; oversight of facilities conversion from single mode to muilti-
mode fiber; SCADA system to meet NESC requirements on voltage potential rise caused by
using copper telephone communication lines; directed and constructed fiber optic lines into all
substations as a part of the SCADA communication implementation;, oversight and
implementation of a cooperative system inventory focusing on fiber and telecommunication
attachments related to safety clearances are just a few of Larry’s responsibilities and
accomplishments.

Cindy Hefner, Manager of Public Relations, has 21 years of experience in public relations,
communications and marketing; 18 of which was at the cooperative and 3 with Public Service
Company of Oklahoma. She is responsible for the planning, implementation of marketing of all
cooperative products, services and member programs; the cooperative’s monthly award winning
magazine; and, special events for the subsidiaries. Prior work experience includes positions at
American Airlines and Phillips Petroleum Company. She is a graduate from the NRECA's
Business Management Internship Program at the University of Wisconsin-Madison. Ms. Hefner
holds a dual Bachelor's degree in Business Administration and Business Management. Ms.
Hefner has her MBA in Business and Administration with an emphasis in Human Resouce
Management from Oklahoma Wesleyan University.
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INDEPENDENT AUDITOR'S REPORT

Board of Directors
Northeast Rural Services, Inc.
Vinita, Oklahoma

Report on the Financial Statements

We have audited the accompanying financial statements of Northeast Rural Services, Inc. which
comprise the balance sheets as of December 31, 2016 and 2015, and the related statements of
operations, and cash flows for the years then ended, and the related notes to the financial
statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements
in accordance with accounting principles generally accepted in the United States of America; this
includes the design, implementation, and maintenance of internal control relevant to the
preparation and fair presentation of financial statements that are free from material misstatement,
whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit.
We conducted our audit in accordance with auditing standards generally accepted in the United
States of America and the standards applicable to financial audits contained in Government
Auditing Standards issued by the Comptroller General of the United States. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor's
judgment, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessments, the auditor considers
internal control relevant to the entity's preparation and fair presentation of the financial
statements in order to design audit procedures that are appropriate in the circumstances, but not
for the purpose of expressing an opinion on the effectiveness of the Company's internal control.
Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of significant accounting estimates made by
management, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion.



Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of Northeast Rural Services, Inc., as of December 31, 2016 and 2015, and the
results of its operations and cash flows for the years then ended in conformity with accounting
principles generally accepted in the United States of America.

Report on Other Legal and Regulatory Requirements

in accordance with Government Auditing Standards, we have also issued our report dated March
17, 2017, on our consideration of Northeast Rural Services, Inc.’s internal control over financial
reporting and on our tests of its compliance with certain provisions of laws, regulations, contracts,
and grant agreements and other matters. The purpose of that report is to describe the scope of
our testing of internal control over financial reporting and compliance and the results of that
testing and not to provide an opinion on the internal control over financial reporting or on
compliance. That reportis anintegral part of an audit performed in accordance with Government
Auditing Standards in considering Northeast Rural Services, Inc.’s internal control over financial

reporting and compliance.
%A;’n, &A "M LA

Certified Public Accountants

March 17, 2017
Tulsa, Oklahoma
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NORTHEAST RURAL SERVICES, INC.

Balance Sheets

December 31, 2016 and 2015

ASSETS 2016 2015
Property, plant and equipment (Note 2)
Property, plant and equipment - in service S 20,074,125 S 18,412,534
Construction work in progress 59,782,771 33,720,295
79,856,896 52,132,829
Less accumulated depreciation 11,244,012 9,481,557
Net property, plant and equipment 68,612,884 42,651,272
Investments in associated organizations (Note 4) 42,363 43,203
Current assets
Cash and cash equivalents 5,157,525 527,908
Accounts receivable, less allowance for
doubtful accounts: 2016 - $43,293; 2015 - $36,160 1,764,180 1,793,635
Accounts receivable - parent 270,311 117,526
Materials and supplies 5,921,125 5,785,583
Prepaid expenses and other 200,358 391,269
Deferred taxes - -
Total current assets 13,313,499 8,615,921
TOTAL ASSETS S 81,968,746 S 51,310,396

The accompanying notes are an integral part of these statements
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NORTHEAST RURAL SERVICES, INC.

Balance Sheets

December 31, 2016 and 2015

LIABILITIES and STOCKHOLDERS' EQUITY 2016 2015
Current liabilities:
Accounts payable S 6,046,609 S 8,386,810
Due to affiliate (Note 3) 16,733,079 8,279,614
Line-of-credit - Cobank 6,000,000 -
Current portion of long-term debt (Note 5) 1,758,000 258,200
Consumer deposits 19,178 19,179
Total current liabilities 30,556,866 16,943,803
Long-term liabilities:
Long-term debt less current portion (Note 5) 35,986,347 17,407,291
Deferred revenue (Note 6) 2,897,826 1,606,661
Deferred income taxes (Note 7) 561,392 1,678,670
Total long-term liabilities 39,445,565 20,692,622
Total liabilities 70,002,431 37,636,425
Stockholders' Equity
Capital stock, $1 par value; 500 shares authorized,
and outstanding 500 500
Retained earnings 11,965,815 13,673,471
Total stockholders' equity 11,966,315 13,673,971

TOTAL LIABILITIES and STOCKHOLDERS EQUITY $ 81,968,746 $ 51,310,396

The accompanying notes are an integral part of these statements
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NORTHEAST RURAL SERVICES, INC.

Statements of Operations

For the Years Ended December 31, 2016 and 2015

2016 2015
Revenue
Right of way 9,324,466 S 9,811,138
Fiber and internet 5,801,114 6,477,121
Bolt 4,194,252 688,750
Other 51,084 55,728
Total revenue 19,370,916 17,032,737
Cost of sales
Right of way 466,478 505,874
Fiber and internet 822,395 242,373
Bolt 69,100 23,757
Total cost of sales 1,357,973 772,004
Gross Profit 18,012,943 16,260,733
Operating expenses:
Distribution expense - operations 9,571,728 8,666,343
Distribution expense - maintenance 470,981 334,820
Administrative and general 7,541,388 5,367,646
Depreciation 2,276,586 2,049,706
Interest 989,801 360,909
Total operating expenses 20,850,484 16,779,424
Net operating income (loss) (2,837,541) (518,691)
Nonoperating income (losses)
Interest and dividend income 1,500 20,660
Gain (Loss) on sale of assets 10,957 30,520
Total nonoperating income S 12,457 ) 51,180

The accompanying notes are an integral part of these statements
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NORTHEAST RURAL SERVICES, INC.

Statements of Operations

For the Years Ended December 31, 2016 and 2015

2016 2015
Income (loss) before income taxes $ (2,825,084) $  (467,511)
Provision (benefit) for income taxes (Note 7) (1,117,428) (451,323)
Net income (loss) (1,707,656) (16,188)
Retained earnings - beginning of year 13,673,471 13,689,659
Retained earnings - end of year $ 11,965,815 S 13,673,471

The accompanying notes are an integral part of these statements
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NORTHEAST RURAL SERVICES, INC.

Statements of Cash Flows

For the Years Ended December 31, 2016 and 2015

Increase (Decrease) in Cash and Cash Equivalents

2016 2015
Operating activities:
Net income (loss) (1,707,656) S (16,188)
Adjustments to reconcile net income to net
cash provided by operating activities:
Depreciation 2,276,586 2,049,706
(Gain) Loss on sale of assets (10,957) (30,520)
Deferred income taxes (1,117,278) (451,356)
Changes in:
Investment in associated organizations 840 (1,000)
Accounts receivable (123,330) (254,240)
Materials and supplies (135,542) (3,311,012)
Prepaid income taxes 190,911 (276,649)
Accounts payable (2,340,201) 7,008,795
Deferred credits 1,291,165 287,819
Net cash provided by operating activities (1,675,462) 5,005,355
Cash flows from investing activities:
Proceeds from sale of assets 82,388 61,466

Extension and replacement of plant

Net cash used for investing activities

The accompanying notes are an integral part of these statements

(28,309,629)

(29,268,441)

(28,227,241)

(29,206,975)




NORTHEAST RURAL SERVICES, INC.

Statements of Cash Fiows

For the Years Ended December 31, 2016 and 2015

Increase (Decrease) in Cash and Cash Equivalents

Cash flows from investing activities:
Change in due to affiliate
Advances on long-term debt
Payments on long-term debt
Advances from line of credit

Net cash provided by investing activities
Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of year

Cash and cash equivalents at end of year

Supplemental disclosures of cash flow information:
Cash paid during the year for:
Interest
Income taxes

Disclosure of accounting policy:
For purposes of the statement of cash flows,
the Cooperative considers all highly liguid debt

instruments purchased with a maturity of
three months or less to be cash equivalents.

The accompanying notes are an integral part of these statements
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2016 2015

8,453,465 7,260,593
20,586,172 14,924,314

(507,317) -

6,000,000 -
34,532,320 22,184,907
4,629,617 (2,016,713)
527,908 2,544,621
$ 5157525 $ 527,908
$ 989,801 S 360,909
2,269 287,255



NORTHEAST RURAL SERVICES, INC.

Notes to Financial Statements

December 31, 2016 and 2015
SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Organization — Northeast Rural Services, Inc. (the Company) was incorporated in 1989 asan
Oklahoma Corporation. The Company operates on a for-profit basis and is subject to
taxation as a C Corporation. The Company is a wholly owned subsidiary of Northeast
Oklahoma Electric Cooperative, Inc., which is made up of three major divisions. NRS Right-
of-Way division’s principle purpose is to provide right-of-way maintenance and clearing
services in Oklahoma, Kansas, Arkansas, Missouri and Texas. The Company also has a
RECtec division that provides computer, Internet, networking, fiber optic and radio
communications services to customers, primarily of which are schools and municipalities. In
2013, the Company added Bolt Fiber Optic Services; the fiber-to-the-home division supplies
an end-to-end triple-play solution for delivering up to 1 gigabit-per-second (Gbps)
broadband connectivity as well as voice over third-party VoIP service and television services
to communities in rural northeastern Oklahoma.

Fixed Assets — Fixed assets are stated at cost. Depreciation is computed using the
straight-line method over the estimated useful lives of related assets.

Expenditures which significantly increase values or extend useful lives are capitalized.
Expenditures for maintenance and repairs are charged to expense as incurred. Upon sale
or retirement of property, plant and equipment, the cost and related accumulated
depreciation are eliminated from the respective accounts and the resulting gain or loss is
included in current earnings.

Inventory — The inventory is priced at the lower of cost (determined on a moving average
basis) or market.

Advertising Expense — The Company expenses advertising costs as they are incurred.
Advertising expense was $156,339 and $195,843 for the years ended December 31, 2016
and 2015, respectively.

Accounting Estimates — The presentation of financial statements in conformity with
generally accepted accounting principles requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reporting period. Actual results could differ
from those estimates.

Accounts Receivable — Accounts receivable are stated at the amount management expects
to collect from outstanding balances. Management provides for probable uncollectible
amounts through a charge to earnings and a credit to a valuation allowance based on its
assessment of the current status of individual accounts. Balances that are still outstanding
after management has used reasonable collection efforts are written off through a charge
to the valuation allowance and a credit to accounts receivable. Changes in the valuation
allowance have not been material to the financial statements.




NORTHEAST RURAL SERVICES, INC.

Notes to Financial Statements

December 31, 2016 and 2015
SUMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Properties and Equipment — The Company records properties and equipment at cost and
primarily uses accelerated depreciation methods for income tax purposes. The Company
has adopted the straight-line method for financial statement purposes. Maintenance
repairs and expenditures for renewals and betterments not determined to extend the
useful lives or to increase materially the productivity of the asset are expensed as incurred.
Other renewals and betterments are capitalized. When items of property or equipment are
sold or retired, the cost and related allowances for depreciation are eliminated from the
accounts. The gain or loss on such disposition is credited or charged to income.

The lives used in computing depreciation are summarized as follows:

Years of
Depreciable Life

Machinery and equipment 5-20
Automobiles 5-9
Computer equipment 5
Leasehold improvements 39
Furniture and fixtures 5-7

Depreciation amounted to $2,276,586 and $2,049,706 for the years ended 2016 and 2015,
respectively.

Fair Value of Financial Instruments - Financial instruments include cash and cash
equivalents and long-term debt. Investments in associated organizations are not
considered a financial instrument because they represent nontransferable interests in
associated organizations.

The carrying value of cash and cash equivalents approximates fair value because of the
short maturity of those instruments. Itis not practicable to estimate the fair value of long-
term debt; additional information pertinent to its value is provided in the footnote for long-
term debt.

Significant Group Concentrations of Credit Risk

The Company maintains deposits in a financial institution that at times exceed amounts
covered by insurance provided by the U.S. Federal Deposit Insurance Corporation (FDIC).
The Company believes that there is no significant risk with respect to these deposits.

10



2.

NORTHEAST RURAL SERVICES, INC.

Notes to Financial Statements

December 31, 2016 and 2015

PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment as of December 31, 2016 and 2015 consisted of the
following:

2016 2015
Property, plant and equipment - at cost $ 20,074,125 S 18,412,534
Construction work in process (BOLT) 59,782,771 33,720,295
79,856,896 52,132,829
Less: accumulated depreciation (11,244,012) (9,481,557)
Total property, plant and equipment $ 68,612,884 S 42,651,272

RELATED PARTY TRANSACTIONS

The Company is a member (and, therefore, part-owner) of the National Rural Utilities
Cooperative Finance Corporation (CFC). Investments in associated enterprises include
$34,812 of investments in CFC for 2016 and 2015. Revenue is recognized from the
investment when the Company is notified of their patronage allocation. The investment
account is increased accordingly.

In 2016 and 2015 the Company incurred charges of $1,356,372 and $566,468, respectively,
to the sole member of the Company, for ROW Clearing & Herbicide, materials and supplies,
and labor expenses. Included in accounts receivable at December 31, 2016 and 2015 was
$270,311 and $117,526, respectively, for amounts due from the related party.

As of December 31, 2016 and 2015, the due to affiliate amounts of $16,733,079 and
$8,279,614, respectively, are for amounts due the related party. The cost of employees
leased by the Company from the sole member of the Company was $13,838,516 in 2016
and $ 6,363,521 in 2015. The sole member of the Company used the IRS APPLICABLE
FEDERAL RATE (AFR) to compute interest on the outstanding balance for leased employees.
Interest charged for 2016 and 2015 was $181,480.13 and $76,418.00, respectively.
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NORTHEAST RURAL SERVICES, INC.

Notes to Financial Statements

December 31, 2016 and 2015
RELATED PARTY TRANSACTIONS (continued)

IRU - Company and the sole member of the Company entered into that certain Agreement
for Indefeasible Right of Use of Fiber Optic Cable and Maintenance effective November 22,
2013, and ratified March 31, 2016 (“Agreement”). Any capitalized term(s) used but not
otherwise defined in this footnote shall have the meaning ascribed to said term(s) in the
Agreement. The Agreement provides for the sole member of the Company’s use of two (2)
Dark Fibers contained within the Company’s Cable spanning 1,000 route miles. The sole
member of the Company has the right to select the specific IRU Fibers in accordance with
Exhibit “A” of the Agreement. The sole member of the Company shall pay $1,000.00 per
mile per each IRU Fiber for a total price of $2,000,000.00, plus an annual maintenance
charge of $55.00 per mile per IRU Fiber. The term of the sole member of the Company’s
IRU shall be 25 years from the Effective Date with the option to renew the sole member of
the Company’s IRU for 2 additional 10 year terms. For purposes of the Agreement term,
the Effective Date is the date the IRU commences following completion of testing and
acceptance procedures described in Articles 9 and 10 of the Agreement.

The Agreement provides for the sole member of the Company’s payment to the Company
for the Dark (IRU) Fibers as follows (anticipated dates):

Date Payment Miles of line

Nov 1, 2015 S 440,000 220 route miles
Nov 1, 2016 S 760,000 380 route miles
Nov 1, 2016 S 800,000 400 route miles
Total $2,000,000 1,000 route miles

The Agreement provides for the sole member of the Company’s payment to the Company
for maintenance at the rate of $55.00 per each Dark (IRU) Fiber mile as follows (anticipated
dates):

Date Payment
November 1, 2015 $ 24,200
November 1, 2016 S 66,000
November 1, 2016 $110,000
November 1, 2017 and $110,000/year

for the remainder of the
term and any renewal terms.

12



NORTHEAST RURAL SERVICES, INC.

Notes to Financial Statements

December 31, 2016 and 2015

4. INVESTMENTS IN ASSOCIATED ORGANIZATIONS
Investments in associated organizations as of December 31, 2016 and 2015 consisted of the
following:
2016 2015
NRUCFC S 34,812 S 34,812
CoBank 1,000 1,000
National Rural Telecommunications
Cooperative (NRTC) 6,551 7,391
Total investments in associated
organizations S 42,363 S 43,203

5. LONG-TERM DEBT

Long-term debt is represented by mortgage notes payable to the United States of America
(FFB). All assets are pledged as security for this debt. Long-term debt as of
December 31, 2016 and 2015 consisted of the following:

2016 2015

FFB - note payable through 2034, only

requiring monthly payments of

approximatley $227,000 including

fixed interest from 1.67% to 3.12%. S 37,744,347 S 17,665,491
Total debt 37,744,347 17,665,491
Less: current maturities of long-term debt (1,758,000) (258,200)

Total long-term debt $ 35,986,347 $ 17,407,291

As of December 31, 2016, the annual maturities of long-term debt are as follows:

2017 $ 1,758,000
2018 $ 1,800,000
2019 $ 1,840,000
2020 S 1,885,000
2021 $ 1,930,000

13




NORTHEAST RURAL SERVICES, INC.

Notes to Financial Statements

December 31, 2016 and 2015
LONG-TERM DEBT (continued)

Additionally, the Company has a $10,000,000 line of credit with CoBank, of which
$6,000,000 has been advanced as of December 31, 2016. Monthly interest payments are
required on the balance. The interest rate as of December 31, 2016 was 4.27%.

DEFERRED REVENUE

Deferred revenue consisted of the following at December 31, 2016 and 2015:

2016 2015
Deferred revenue - RecTec S 471,632 S 758,456
Dark fiber service agreement 2,000,000 440,000
Consumer install prepayments and
advanced billing - Bolt 426,194 408,205
Total deferred revenue S 2,897,826 $ 1,606,661
INCOME TAXES

The provision (benefit) for income taxes includes these components at December 31,2016
and 2015:

2016 2015

Current income taxes S - S -
Deferred income taxes (1,117,278) (451,356)

$ (1,117,278) $ (451,356)

14



NORTHEAST RURAL SERVICES, INC.

Notes to Financial Statements

December 31, 2016 and 2015

7. INCOME TAXES (continued)

The tax effects of temporary differences related to deferred taxes shown on the balance
sheet as of December 31, 2016 and 2015 were:

2016 2015
Deferred tax assets:
Allowance for bad debts S 16,018 S 13,379
Deferred revenue 142,591 243,854
Net operating loss 950,518 276,425
Other carryforwards 79,067 3,755

Deferred tax liabilities:
Accumulated depreciation and
amortization (1,749,586) (2,216,083)

$ (561,392) $ (1,678,670)

Net operating losses of approximately $2,526,888 expire in 2026.

Management has considered whether the Company has any uncertain tax positions,
embedded or otherwise, that would materially impact the financial statements.
Management believes no such material uncertainties exist, therefore, no provision is
provided.

8. SUBSEQUENT EVENTS

In preparing these financial statements, management has evaluated and disclosed all
material subsequent events through March 17, 2017, which is the date these statements
were available to be issued.
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Report on Internal Control over Financial Reporting
And on Compliance and Other Matters Based on an
Audit of Financial Statements Performed in
Accordance with Government Auditing Standards

Board of Directors
Northeast Rural Services, Inc.
Hulbert, Oklahoma

We have audited, in accordance with the auditing standards generally accepted in the United
States of America and the standards applicable to financial audits contained in Government
Auditing Standards issued by the Comptroller General of the United States, the financial statements
of Northeast Rural Services, Inc., as of and for the years ended December 31, 2016 and 2015 and
the related notes to the financial statements, which collectively comprise Northeast Rural Services,
Inc.’s basic financial statements, and have issued our report thereon dated March 3, 2017.

Internal Control Over Financial Reporting

in planning and performing our audit of the financial statements, we considered Northeast Rural
Services, Inc.'s internal control over financial reporting (internal control) to determine the audit
procedures that are appropriate in the circumstances for the purpose of expressing our opinions on
the financial statements, but not for the purpose of expressing an opinion on the effectiveness of
the Company’s internal control. Accordingly, we do not express an opinion on the effectiveness of
the Company’s internal control.

A deficiency in internal control exists when the design or operation of a control does not allow
management or employees, in the normal course of performing their assigned functions, to
prevent, or detect and correct, misstatements on a timely basis. A material weakness is a
deficiency, or a combination of deficiencies, in internal control, such that there is a reasonable
possibility that a material misstatement of the entity’s financial statements will not be prevented,
or detected and corrected on a timely basis. A significant deficiency is a deficiency, or a
combination of deficiencies, in internal control that is less severe than a material weakness, yet
important enough to merit attention by those charged with governance.

Our consideration of internal control was for the limited purpose described in the first paragraph of
this section and was not designed to identify all deficiencies in internal control that might be
material weaknesses or significant deficiencies. Given these limitations, during our audit we did
not identify any deficiencies in internal control that we consider to be material weaknesses.
However, material weaknesses may exist that have not been identified.



Northeast Rural Services, Inc.
March 17, 2017
Page 2

Compliance and Other Matters

As part of obtaining reasonable assurance about whether Northeast Rural Services, Inc.’s financial
statements are free of material misstatement, we performed tests of its compliance with certain
provisions of laws, regulations, contracts, and grant agreements, noncompliance with which could
have a direct and material effect on the determination of financial statement amounts. However,
providing an opinion on compliance with those provisions was not an objective of our audit, and
accordingly, we do not express such an opinion. The results of our tests disclosed no instances of
noncompliance or other matters that are required to be reported under Government Auditing
Standards.

Purpose of this Report

The purpose of this report is solely to describe the scope of our testing of internal control and
compliance and the results of that testing, and not to provide an opinion on the effectiveness of
the entity’s internal control or on compliance. This report is an integral part of an audit performed
in accordance with Government Auditing Standards in considering the entity’s internal control and
compliance. Accordingly, this communication is not suitable for any other purpose.

i, (ke oAty £ 28

Certified Public Accountants

March 17, 2017
Tulsa, Oklahoma



Independent Auditor’s Report

Board of Directors
Northeast Rural Services, Inc.
Collinsville, Oklahoma

We have audited, in accordance with auditing standards generally accepted in the United States of
America and the standards applicable to financial audits contained in Government Auditing
Standards issued by the Comptroller General of the United States, the financial statements of
Northeast Rural Services, Inc., which comprise the balance sheets as of December 31, 2016 and
2015, and the related statements of operations, retained deficit, and cash flows for the years then
ended, and the related notes to the financial statements, and have issued our report thereon dated
March 17, 2017. In accordance with Government Auditing Standards, we have also issued our
report dated March 17, 2017, on our consideration of Northeast Rural Services, Inc.’s internal
control over financial reporting and on our tests of its compliance with certain provisions of laws,
regulations, contracts and grant agreements, and other matters. No reports other than the reports
referred to above and our schedule of findings and recommendations related to our audit have
been furnished to management.

In connection with our audit, nothing came to our attention that caused us to believe that
Northeast Rural Services, Inc. failed to comply with the terms, covenants, provisions, or conditions
of their loan, grant, and security instruments as set forth in 7 CFR Part 1773, Policy on Audits of
Rural Utilities Service Borrowers, §1773.33 and clarified in the RUS policy memorandum dated
February 7, 2014 insofar as they relate to accounting matters as enumerated below. However, our
audit was not directed primarily toward obtaining knowledge of noncompliance. Accordingly, had
we performed additional procedures, other matters may have come to our attention regarding
Northeast Rural Services, Inc.’s noncompliance with the above-referenced terms, covenants,
provisions, or conditions of the contractual agreements and regulatory requirements, insofar as
they relate to accounting matters. In connection with our audit, we noted no matters regarding
Northeast Rural Services, Inc.’s accounting and records to indicate that Northeast Rural Services,
Inc. did not:

Maintain adequate and effective accounting procedures;

Utilize adequate and fair methods for accumulating and recording labor, material, and
overhead costs, and the distribution of these costs to construction, retirement, and
maintenance or other expense accounts;

Reconcile continuing property records to the controlling general ledger plant accounts;

Clear construction accounts and accrue depreciation on completed construction;



Northeast Rural Services, Inc.
March 17, 2017
Page 2

Record and properly price the retirement of plant;

Seek approval of the sale, lease or transfer of capital assets and disposition of proceeds for
the sale or lease of plant, material, or scrap;

Maintain adequate control over materials and supplies;

Prepare accurate and timely financial and operating reports;

Obtain written RUS approval to enter into any contract for the management, operation, or
maintenance of the borrower’s system if the contract covers all or substantially all of the

electric system;

Disclose material related party transactions in the financial statements, in accordance with
requirements for related parties in generally accepted accounting principles;

Record depreciation in accordance with RUS requirements (See RUS Bulletin 183-1,
Depreciation Rates and Procedures);

Comply with the requirements for the detailed schedule of deferred debits and deferred
credits; and

Comply with the requirements for the detailed schedule of investments.
This report is intended solely for the information and use of the Board of Directors, management,

and the RUS and supplemental lenders and is not intended to be and should not be used by anyone
other than these specified parties. However, this report is a matter of public record and its

distribution is not limited.
%—A.&m, m PM /_/A

Certified Public Accountants

March 17, 2017
Tulsa, Oklahoma
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Briscoe, Burke & Grigsby LLP

CERTIFIED PUBLIC ACCOUNTANTS

INDEPENDENT AUDITOR'S REPORT

Board of Directors
Northeast Rural Services, Inc.
Vinita, Oklahoma

Report on the Financial Statements

We have audited the accompanying financial statements of Northeast Rural Services, Inc. which
comprise the balance sheets as of December 31, 2017 and 2016, and the related statements of
operations, and cash flows for the years then ended, and the related notes to the financial
statements.

Management’s Responsibility for the Financial Statements

Management is responsible for the preparation and fair presentation of these financial statements
in accordance with accounting principles generally accepted in the United States of America; this
includes the design, implementation, and maintenance of internal control relevant to the
preparation and fair presentation of financial statements that are free from material misstatement,
whether due to fraud or error.

Auditor’s Responsibility

Our responsibility is to express an opinion on these financial statements based on our audit.
We conducted our audit in accordance with auditing standards generally accepted in the United
States of America and the standards applicable to financial audits contained in Government
Auditing Standards issued by the Comptroller General of the United States. Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the
financial statements are free of material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and
disclosures in the financial statements. The procedures selected depend on the auditor's
judgment, including the assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making those risk assessments, the auditor considers
internal control relevant to the entity's preparation and fair presentation of the financial
statements in order to design audit procedures that are appropriate in the circumstances, but not
for the purpose of expressing an opinion on the effectiveness of the Company's internal control.
Accordingly, we express no such opinion. An audit also includes evaluating the appropriateness of
accounting policies used and the reasonableness of significant accounting estimates made by
management, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a
basis for our audit opinion.

Members American Institute of Certified Public Accountants
4120 East 51 Street  Suite 100 Tulsa, Oklahoma 74135-3633 (918) 749-8337



Opinion

In our opinion, the financial statements referred to above present fairly, in all material respects,
the financial position of Northeast Rural Services, Inc., as of December 31, 2017 and 2016, and the
results of its operations and cash flows for the years then ended in conformity with accounting
principles generally accepted in the United States of America.

Report on Other Legal and Regulatory Requirements

In accordance with Government Auditing Standards, we have also issued our report dated March
22, 2018, on our consideration of Northeast Rural Services, Inc.’s internal control over financial
reporting and on our tests of its compliance with certain provisions of laws, regulations, contracts,
and grant agreements and other matters. The purpose of that report is to describe the scope of
our testing of internal control over financial reporting and compliance and the results of that
testing and not to provide an opinion on the internal control over financial reporting or on
compliance. That reportis anintegral part of an audit performed in accordance with Government
Auditing Standards in considering Northeast Rural Services, Inc.’s internal control over financial

reporting and compliance.
%/»;’rf’ m "M L/J

Certified Public Accountants

March 22, 2018
Tulsa, Oklahoma

Briscoe, Burke & Grigsby LLP

CERTIFIED PUBLIC ACCOUNTANTS
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NORTHEAST RURAL SERVICES, INC.

Balance Sheets

December 31, 2017 and 2016

ASSETS 2017 2016
Property, plant and equipment (Note 2)
Property, plant and equipment - in service $ 45,979,308 S 20,074,125
Construction work in progress 70,745,322 59,782,771
116,724,630 79,856,896
Less: accumulated depreciation 15,521,563 11,244,012
Net property, plant and equipment 101,203,067 68,612,884
Other assets:
Investments in associated organizations (Note 4) 47,451 42,363
Deferred taxes 950,825 -
Total other assets 998,276 42,363
Current assets
Cash and cash equivalents 6,632,596 5,157,525
Accounts receivable, less allowance for
doubtful accounts: 2017 - $83,590; 2016 - $43,293 1,865,204 1,764,180
Accounts receivable - affiliate 206,232 270,311
Materials and supplies 3,588,085 5,921,125
Prepaid expenses and other 244,719 200,358
Total current assets 12,536,836 13,313,499
TOTAL ASSETS $ 114,738,179 S 81,968,746

The accompanying notes are an integral part of these statements.
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NORTHEAST RURAL SERVICES, INC.

Balance Sheets

December 31, 2017 and 2016

LIABILITIES and STOCKHOLDERS' EQUITY

Current liabilities:
Accounts payable
Due to affiliate (Note 3)
Line-of-credit - Cobank
Current portion of long-term debt (Note 5)
Consumer deposits

Total current liabilities

Long-term liabilities:
Long-term debt less current portion (Note 5)
Deferred revenue (Note 6)
Deferred income taxes (Note 7)

Total long-term liabilities

Total liabilities

Stockholders' Equity
Capital stock, $1 par value; 500 shares authorized,
and outstanding
Contributed capital from affiliate
Retained earnings

Total stockholders' equity

TOTAL LIABILITIES and STOCKHOLDERS EQUITY

The accompanying notes are an integral part of these statements.
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2017 2016
5,129,402 6,046,609
9,373,275 8,950,725
3,000,000 6,000,000
3,451,000 1,758,000
19,178 19,178
20,972,855 22,774,512
66,367,885 35,986,347
4,227,184 2,897,826
- 561,392
70,595,069 39,445,565
91,567,924 62,220,077
500 500
14,447,378 7,782,354
8,722,377 11,965,815
23,170,255 19,748,669
$114,738,179 $ 81,968,746




NORTHEAST RURAL SERVICES, INC.

Statements of Operations

For the Years Ended December 31, 2017 and 2016

Revenue
Right of way
Fiber and internet
Bolt
Other

Total revenue

Cost of sales
Right of way
Fiber and internet
Bolt

Total cost of sales

Gross Profit

Operating expenses:
Distribution expense - operations
Distribution expense - maintenance
Administrative and general
Depreciation
Interest

Total operating expenses

Net operating income (loss)

Nonoperating income (losses)
Capital credits
Interest and dividend income
Gain (Loss) on sale of assets

Total nonoperating income

The accompanying notes are an integral part of these statements.
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2017 2016
$ 8075219 S 9,324,466
4,855,079 5,801,114
7,950,094 4,194,252
- 51,084
20,880,392 19,370,916
361,569 466,478
406,400 822,395
615,052 69,100
1,383,021 1,357,973
19,497,371 18,012,943
10,118,227 9,571,728
391,484 470,981
7,545,747 7,512,140
4,386,062 2,276,586
1,946,230 1,019,050
24,387,750 20,850,485
(4,890,379) (2,837,542)
42,369 -
1,467 1,501
90,888 10,957
$ 134724 S 12,458




NORTHEAST RURAL SERVICES, INC.

Statements of Operations

For the Years Ended December 31, 2017 and 2016

2017 2016
Income (loss) before income taxes $ (4,755,655) S (2,825,084)
Provision (benefit) for income taxes (Note 7) (1,512,217) (1,117,428)
Net income (loss) (3,243,438) (1,707,656)
Retained earnings - beginning of year 11,965,815 13,673,471
Retained earnings - end of year S 8,722,377 S 11,965,815

The accompanying notes are an integral part of these statements.
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NORTHEAST RURAL SERVICES, INC.

Statements of Cash Flows

For the Years Ended December 31, 2017 and 2016

Increase (Decrease) in Cash and Cash Equivalents

Operating activities:
Net income (loss)

Adjustments to reconcile net income to net
cash provided by operating activities:
Depreciation
Investment allocations from associated organizations
(Gain) Loss on sale of assets
Deferred income taxes

Changes in:
Investment in associated organizations
Accounts receivable
Materials and supplies
Prepaid income taxes
Accounts payable
Deferred credits

Net cash provided by (used for) operating activities

Cash flows from investing activities:
Proceeds from sale of assets
Extension and replacement of plant

Net cash used for investing activities

The accompanying notes are an integral part of these statements.
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2017 2016
(3,243,438) (1,707,656)
4,386,062 2,276,586

(42,369)

(90,888) (10,957)
(1,512,217) (1,117,278)
37,281 840
(36,945) (123,330)
2,333,040 (135,542)
(44,361) 190,911
(917,207) (2,340,201)
1,329,358 1,291,165
2,198,316 (1,675,462)
13,463 82,388

(36,898,820)

(28,309,629)

(36,885,357)

(28,227,241)




NORTHEAST RURAL SERVICES, INC.

Statements of Cash Flows

For the Years Ended December 31, 2017 and 2016

Increase (Decrease) in Cash and Cash Equivalents

2017 2016
Cash flows from financing activities:
Change in due to affiliate 7,087,574 8,453,465
Advances on long-term debt 34,846,326 20,586,172
Payments on long-term debt (2,771,788) (507,317)
Advances from line of credit (3,000,000) 6,000,000
Net cash provided by financing activities 36,162,112 34,532,320
Net increase (decrease) in cash and cash equivalents 1,475,071 4,629,617
Cash and cash equivalents at beginning of year 5,157,525 527,908
Cash and cash equivalents at end of year $ 6,632,596 $ 5,157,525
Non-cash financing activity
Contributed capital from affiliate S 14,447,378 S 7,782,354
Supplemental disclosures of cash flow information:
Cash paid during the year for:
Interest S 1,810,288 S 989,801
Income taxes - 2,269

Disclosure of accounting policy:
For purposes of the statement of cash flows,
the Cooperative considers all highly liquid debt
instruments purchased with a maturity of
three months or less to be cash equivalents.

The accompanying notes are an integral part of these statements.
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NORTHEAST RURAL SERVICES, INC.

Notes to Financial Statements

December 31, 2017 and 2016
SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Organization — Northeast Rural Services, Inc. (the Company) was incorporated in 1989 asan
Oklahoma Corporation. The Company operates on a for-profit basis and is subject to
taxation as a C Corporation. The Company is a wholly owned subsidiary of Northeast
Oklahoma Electric Cooperative, Inc., which is made up of three major divisions. NRS Right-
of-Way division’s principle purpose is to provide right-of-way maintenance and clearing
services in Oklahoma, Kansas, Arkansas, Missouri and Texas. The Company also has a
RECtec division that provides computer, Internet, networking, fiber optic and radio
communications services to customers, primarily of which are schools and municipalities. In
2013, the Company added Bolt Fiber Optic Services; the fiber-to-the-home division supplies
an end-to-end triple-play solution for delivering up to 1 gigabit-per-second (Gbps)
broadband connectivity as well as voice over third-party VolP service and television services
to communities in rural northeastern Oklahoma.

Fixed Assets — Fixed assets are stated at cost. Depreciation is computed using the
straight-line method over the estimated useful lives of related assets.

Expenditures which significantly increase values or extend useful lives are capitalized.
Expenditures for maintenance and repairs are charged to expense as incurred. Upon sale
or retirement of property, plant and equipment, the cost and related accumulated
depreciation are eliminated from the respective accounts and the resulting gain or lossis
included in current earnings.

Inventory — The inventory is priced at the lower of cost (determined on a moving average
basis) or market.

Advertising Expense — The Company expenses advertising costs as they are incurred.
Advertising expense was $98,733 and $156,339 for the years ended December 31, 2017 and
2016, respectively.

Accounting Estimates — The presentation of financial statements in conformity with
generally accepted accounting principles requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the financial statements and the reported
amounts of revenues and expenses during the reporting period. Actual results could differ
from those estimates.

Accounts Receivable — Accounts receivable are stated at the amount management expects
to collect from outstanding balances. Management provides for probable uncollectible
amounts through a charge to earnings and a credit to a valuation allowance based on its
assessment of the current status of individual accounts. Balances that are still outstanding
after management has used reasonable collection efforts are written off through a charge
to the valuation allowance and a credit to accounts receivable. Changes in the valuation
allowance have not been material to the financial statements.




NORTHEAST RURAL SERVICES, INC.

Notes to Financial Statements

December 31, 2017 and 2016
SUMARY OF SIGNIFICANT ACCOUNTING POLICIES (continued)

Properties and Equipment — The Company records properties and equipment at cost and
primarily uses accelerated depreciation methods for income tax purposes. The Company
has adopted the straight-line method for financial statement purposes. Maintenance
repairs and expenditures for renewals and betterments not determined to extend the
useful lives or to increase materially the productivity of the asset are expensed as incurred.
Other renewals and betterments are capitalized. When items of property or equipment are
sold or retired, the cost and related allowances for depreciation are eliminated from the
accounts. The gain or loss on such disposition is credited or charged to income.

The lives used in computing depreciation are summarized as follows:

Years of
Depreciable Life

Machinery and equipment 5-20
Automobiles 5-9
Computer equipment 5
Leasehold improvements 39
Furniture and fixtures 5-7

Depreciation amounted to $4,386,062 and $2,276,586 for the years ended 2017 and 2016,
respectively.

Fair Value of Financial Instruments - Financial instruments include cash and cash
equivalents and long-term debt. Investments in associated organizations are not
considered a financial instrument because they represent nontransferable interests in
associated organizations.

The carrying value of cash and cash equivalents approximates fair value because of the
short maturity of those instruments. Itis not practicable to estimate the fair value of long-
term debt; additional information pertinent to its value is provided in the footnote for long-
term debt.

Significant Group Concentrations of Credit Risk

The Company maintains deposits in a financial institution that at times exceed amounts
covered by insurance provided by the U.S. Federal Deposit Insurance Corporation (FDIC).
The Company believes that there is no significant risk with respect to these deposits.
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NORTHEAST RURAL SERVICES, INC.

Notes to Financial Statements

December 31, 2017 and 2016

PROPERTY, PLANT AND EQUIPMENT

Property, plant and equipment as of December 31, 2017 and 2016 consisted of the
following:

2017 2016
Property, plant and equipment - at cost S 45,979,308 $ 20,074,125
Construction work in process (BOLT) 70,745,322 59,782,771
116,724,630 79,856,896
Less: accumulated depreciation (15,521,563) (11,244,012)
Total property, plant and equipment $101,203,067 $68,612,884

RELATED PARTY TRANSACTIONS

The Company is a member (and, therefore, part-owner) of the National Rural Utilities
Cooperative Finance Corporation (CFC). Investments in associated enterprises include
$34,812 of investments in CFC for 2017 and 2016. Revenue is recognized from the
investment when the Company is notified of their patronage allocation. The investment
account is increased accordingly.

In 2017 and 2016, the Company sold right-of-way clearing services and communication
services to the sole owner of the Company. Total payments for services sold were
$1,286,900 and $1,356,372 during 2017 and 2016, respectively and include $206,232 and
$270,311 recorded as accounts receivable as of December 31, 2017 and 2016, respectively.

As of December 31, 2017, the Company owed the sole owner of the Company $7,782,354
for 2015 and $6,665,024 for 2016 for leased employees, expenses and interest. Per RUS
Bulletin 1767B-1, the total amounts due for 2015 and 2016 - $14,447,378 and $7,782,354
were reclassified from a payable account to an Equity account on December 31, 2017 and
2016, respectively. This reclassification had no effect on net income for 2017 or 2016.

As of December 31, 2017 and 2016, the due to affiliate amounts of $9,373,275 and
$16,733,079, respectively, are for amounts due the related party. The sole owner of the
Company used the IRS Mid-Term Monthly APPLICABLE FEDERAL RATE (AFR) to compute
interest on the total outstanding balance. Interest charged for 2017 and 2016 was $396,006
and $181,480, respectively.
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NORTHEAST RURAL SERVICES, INC.

Notes to Financial Statements

December 31, 2017 and 2016
RELATED PARTY TRANSACTIONS (continued)

IRU — The Company and the sole owner of the Company entered into that certain
Agreement for Indefeasible Right of Use of Fiber Optic Cable and Maintenance effective
November 22, 2013, and ratified March 31, 2016 (“Agreement”). Any capitalized term(s)
used but not otherwise defined in this footnote shall have the meaning ascribed to said
term(s) in the Agreement. The Agreement provides for the sole owner of the Company’s
use of two (2) Dark Fibers contained within the Company’s Cable spanning 1,000 route
miles. The sole owner of the Company has the right to select the specific IRU Fibers in
accordance with Exhibit “A” of the Agreement. The sole owner of the Company shall pay
$1,000.00 per mile per each IRU Fiber for a total price of $2,000,000.00, plus an annual
maintenance charge of $55.00 per mile per IRU Fiber. The term of the sole owner of the
Company’s IRU shall be 25 years from the Effective Date with the option to renew the sole
owner of the Company’s IRU for 2 additional 10 year terms. For purposes of the Agreement
term, the Effective Date is the date the IRU commences following completion of testing and
acceptance procedures described in Articles 9 and 10 of the Agreement.

The Agreement provides for the sole owner of the Company’s payment to the Company for
the Dark (IRU) Fibers as follows (anticipated dates):

Date Payment Miles of line

Nov 1, 2015 S 440,000 220 route miles
Nov 1, 2016 S 760,000 380 route miles
Nov 1, 2016 S 800,000 400 route miles
Total $2,000,000 1,000 route miles

The Agreement provides for the sole owner of the Company’s payment to the Company for
maintenance at the rate of $55.00 per each Dark (IRU) Fiber mile as follows (anticipated
dates):

Date Payment
November 1, 2015 S 24,200
November 1, 2016 $ 66,000
November 1, 2016 $110,000
November 1, 2017 and $110,000/year

for the remainder of the
term and any renewal terms.

The sole owner of the Company did not make a payment in 2014 due to the Company’s
progress relative to fiber build-out and installation. The sole owner of the Company’s initial
payment to the Company of $440,000, plus $24,200 for maintenance, was made in August
of 2015. The sole owner of the Company paid the second and third installments of the IRU
and maintenance in 2016.
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NORTHEAST RURAL SERVICES, INC.

Notes to Financial Statements

December 31, 2017 and 2016
RELATED PARTY TRANSACTIONS (continued)

OnJuly 17,2017 an addendum to the [RU Agreement was executed increasing the number
of miles from 1,000 to 1,750 total miles. The sole owner of the Company paid the Company
$1,500,000 in 2017 for the additional 750 miles of two (2) Dark Fibers. In the addendum,
the Company waived any additional maintenance fees associated with the additional 750
miles. The sole owner of the Company paid $110,000 for maintenance on the two (2) Dark
Fibers in 2017 and will continue to pay that amount annually for the remainder of the term
and any renewal terms.

The $3,500,000 will be treated as deferred revenue until the completion of the project and
at which time the two dark fibers are identified.

INVESTMENTS IN ASSOCIATED ORGANIZATIONS

Investments in associated organizations as of December 31,2017 and 2016 consisted of the
following:

2017 2016
NRUCFC ) 34,812 S 34,812
CoBank 12,639 1,000
National Rural Telecommunications
Cooperative (NRTC) - 6,551
Total investments in associated
organizations S 47,451 S 42,363

LONG-TERM DEBT

Long-term debt is represented by mortgage notes payable to the United States of America
(FFB). All assets are pledged as security for this debt. Long-term debt as of
December 31, 2017 and 2016 consisted of the following:

2017 2016

FFB - note payable through 2034,

requiring monthly payments of

approximately $428,000 including

fixed interest from 1.67% to 3.12%. S 69,818,885 S 37,744,347
Total debt 69,818,885 37,744,347
Less: current maturities of long-term debt (3,451,000) (1,758,000)

Total long-term debt S 66,367,885 $ 35,986,347
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NORTHEAST RURAL SERVICES, INC.

Notes to Financial Statements

December 31, 2017 and 2016
LONG-TERM DEBT (continued)

As of December 31, 2017, the annual maturities of long-term debt are as follows:

2018 $ 3,451,000
2019 $ 3,537,000
2020 S 3,625,000
2021 S 3,716,000
2022 $ 3,808,000

Additionally, the Company has a $10,000,000 line of credit with CoBank, of which
$3,000,000 has been advanced as of December 31, 2017. Monthly interest payments are
required on the balance. The interest rate as of December 31, 2017 was 4.27%.
DEFERRED REVENUE

Deferred revenue consisted of the following at December 31, 2017 and 2016:

2017 2016
Deferred revenue - RecTec S 164,942 S 471,632
Dark fiber service agreement 3,500,000 2,000,000
Consumer install prepayments and
advanced billing - Bolt 562,242 426,194
Total deferred revenue S 4,227,184 $ 2,897,826
INCOME TAXES

The provision (benefit) for income taxes includes these components at December 31,2017
and 2016:

2017 2016

Current income taxes S - S -
Deferred income taxes (1,512,217) (1,117,278)

$ (1,512,217) $ (1,117,278)
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NORTHEAST RURAL SERVICES, INC.

Notes to Financial Statements

December 31, 2017 and 2016

INCOME TAXES (continued)

The tax effects of temporary differences related to deferred taxes shown on the balance
sheet as of December 31, 2017 and 2016 were:

2017 2016

Deferred tax assets:

Allowance for bad debts S 21,733 S 16,018

Deferred revenue - 142,591

Net operating loss 5,110,333 950,518

Other carryforwards 6,222 79,067
Deferred tax liabilities:

Prepaids S (60,707) S (70,767)

Accumulated depreciation and

amortization (4,126,756) (1,678,819)

$ 950,825 $ (561,392)

Net operating losses of approximately $19,120,000 expire in varying amounts from 2026-
2028.

Management has considered whether the Company has any uncertain tax positions,
embedded or otherwise, that would materially impact the financial statements.
Management believes no such material uncertainties exist, therefore, no provision is
provided.

On December 22, 2017, the President signed into law the Tax Cuts and Jobs Act (the Tax
Act) which made significant changes to federal income tax law including reducing the
statutory corporate income tax rate to 21 percent from graduated rates up to 35 percent.
The Corporation has accounted for the effects of the Tax Act using reasonable estimates
based on currently available information and its interpretation thereof. This accounting
may change due to, among other things, changes in interpretations the Corporation has
made and the issuance of new tax or accounting guidance. GAAP requires that the effects
of a change in tax rate from revaluing deferred tax assets and deferred tax liabilities be
recognized upon enactment. This revaluation resulted in an approximately $171,000
decrease to the Company’s deferred tax liability for 2017.

SUBSEQUENT EVENTS
In preparing these financial statements, management has evaluated and disclosed all

material subsequent events through March 22, 2018, which is the date these statements
were available to be issued.
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CERTIFIED PUBLIC ACCOUNTANTS

Report on Internal Control over Financial Reporting
And on Compliance and Other Matters Based on an
Audit of Financial Statements Performed in
Accordance with Government Auditing Standards

Board of Directors
Northeast Rural Services, Inc.
Vinita, Oklahoma

We have audited, in accordance with the auditing standards generally accepted in the United
States of America and the standards applicable to financial audits contained in Government
Auditing Standards issued by the Comptroller General of the United States, the financial statements
of Northeast Rural Services, Inc., as of and for the years ended December 31, 2017 and 2016 and
the related notes to the financial statements, which collectively comprise Northeast Rural Services,
Inc.’s basic financial statements, and have issued our report thereon dated March 22, 2018.

Internal Control Over Financial Reporting

In planning and performing our audit of the financial statements, we considered Northeast Rural
Services, Inc.'s internal control over financial reporting (internal control) to determine the audit
procedures that are appropriate in the circumstances for the purpose of expressing our opinions on
the financial statements, but not for the purpose of expressing an opinion on the effectiveness of
the Company’s internal control. Accordingly, we do not express an opinion on the effectiveness of
the Company’s internal control.

A deficiency in internal control exists when the design or operation of a control does not allow
management or employees, in the normal course of performing their assigned functions, to
prevent, or detect and correct, misstatements on a timely basis. A material weakness is a
deficiency, or a combination of deficiencies, in internal control, such that there is a reasonable
possibility that a material misstatement of the entity’s financial statements will not be prevented,
or detected and corrected on a timely basis. A significant deficiency is a deficiency, or a
combination of deficiencies, in internal control that is less severe than a material weakness, yet
important enough to merit attention by those charged with governance.

Our consideration of internal control was for the limited purpose described in the first paragraph of
this section and was not designed to identify all deficiencies in internal control that might be
material weaknesses or significant deficiencies. Given these limitations, during our audit we did
not identify any deficiencies in internal control that we consider to be material weaknesses.
However, material weaknesses may exist that have not been identified.

Members American Institute of Certified Public Accountants
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Compliance and Other Matters

As part of obtaining reasonable assurance about whether Northeast Rural Services, Inc.’s financial
statements are free of material misstatement, we performed tests of its compliance with certain
provisions of laws, regulations, contracts, and grant agreements, noncompliance with which could
have a direct and material effect on the determination of financial statement amounts. However,
providing an opinion on compliance with those provisions was not an objective of our audit, and
accordingly, we do not express such an opinion. The results of our tests disclosed no instances of
noncompliance or other matters that are required to be reported under Government Auditing
Standards.

Purpose of this Report

The purpose of this report is solely to describe the scope of our testing of internal control and
compliance and the results of that testing, and not to provide an opinion on the effectiveness of
the entity’s internal control or on compliance. This report is an integral part of an audit performed
in accordance with Government Auditing Standards in considering the entity’s internal control and
compliance. Accordingly, this communication is not suitable for any other purpose.

ROy, A S

Certified Public Accountants

March 22, 2018
Tulsa, Oklahoma
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Independent Auditor’s Report

Board of Directors
Northeast Rural Services, Inc.
Vinita, Oklahoma

We have audited, in accordance with auditing standards generally accepted in the United States of
America and the standards applicable to financial audits contained in Government Auditing
Standards issued by the Comptroller General of the United States, the financial statements of
Northeast Rural Services, Inc., which comprise the balance sheets as of December 31, 2017 and
2016, and the related statements of operations, retained deficit, and cash flows for the years then
ended, and the related notes to the financial statements, and have issued our report thereon dated
March 22, 2018. In accordance with Government Auditing Standards, we have also issued our
report dated March 22, 2018, on our consideration of Northeast Rural Services, Inc.’s internal
control over financial reporting and on our tests of its compliance with certain provisions of laws,
regulations, contracts and grant agreements, and other matters. No reports other than the reports
referred to above and our schedule of findings and recommendations related to our audit have
been furnished to management.

In connection with our audit, nothing came to our attention that caused us to believe that
Northeast Rural Services, Inc. failed to comply with the terms, covenants, provisions, or conditions
of their loan, grant, and security instruments as set forth in 7 CFR Part 1773, Policy on Audits of
Rural Utilities Service Borrowers, §1773.33 and clarified in the RUS policy memorandum dated
February 7, 2014 insofar as they relate to accounting matters as enumerated below. However, our
audit was not directed primarily toward obtaining knowledge of noncompliance. Accordingly, had
we performed additional procedures, other matters may have come to our attention regarding
Northeast Rural Services, Inc.’s noncompliance with the above-referenced terms, covenants,
provisions, or conditions of the contractual agreements and regulatory requirements, insofar as
they relate to accounting matters. In connection with our audit, we noted no matters regarding
Northeast Rural Services, Inc.’s accounting and records to indicate that Northeast Rural Services,
Inc. did not:

Maintain adequate and effective accounting procedures;

Utilize adequate and fair methods for accumulating and recording labor, material, and
overhead costs, and the distribution of these costs to construction, retirement, and
maintenance or other expense accounts;

Reconcile continuing property records to the controlling general ledger plant accounts;

Clear construction accounts and accrue depreciation on completed construction;

Members American Institute of Certified Public Accountants
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Record and properly price the retirement of plant;

Seek approval of the sale, lease or transfer of capital assets and disposition of proceeds for
the sale or lease of plant, material, or scrap;

Maintain adequate control over materials and supplies;

Prepare accurate and timely financial and operating reports;

Obtain written RUS approval to enter into any contract for the management, operation, or
maintenance of the borrower’s system if the contract covers all or substantially all of the

electric system;

Disclose material related party transactions in the financial statements, in accordance with
requirements for related parties in generally accepted accounting principles;

Record depreciation in accordance with RUS requirements (See RUS Bulletin 183-1,
Depreciation Rates and Procedures);

Comply with the requirements for the detailed schedule of deferred debits and deferred
credits; and

Comply with the requirements for the detailed schedule of investments.
This report is intended solely for the information and use of the Board of Directors, management,

and the RUS and supplemental lenders and is not intended to be and should not be used by anyone
other than these specified parties. However, this report is a matter of public record and its

distribution is not limited.
%/ﬁ;’ﬂ, %A’ fM L/d

Certified Public Accountants

March 22, 2018
Tulsa, Oklahoma
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To the Board of Directors
Northeast Rural Services, Inc.

We have audited the financial statements of Northeast Rural Services, Inc. as of and for the year
ended December 31, 2017, and have issued our report thereon dated March 22, 2018.
Professional standards require that we advise you of the following matters relating to our audit.

Our Responsibility in Relation to the Financial Statement Audit

As communicated in our engagement letter dated July 10, 2017, our responsibility, as described
by professional standards, is to form and express an opinion about whether the financial
statements that have been prepared by management with your oversight are presented fairly, in
all material respects, in accordance with accounting principles generally accepted in the United
States of America. Our audit of the financial statements does not relieve you or management of
its respective responsibilities.

Our responsibility, as prescribed by professional standards, is to plan and perform our audit to
obtain reasonable, rather than absolute, assurance about whether the financial statements are free
of material misstatement. An audit of financial statements includes consideration of internal
control over financial reporting as a basis for designing audit procedures that are appropriate in
the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
entity’s internal control over financial reporting. Accordingly, as part of our audit, we considered
the internal control of Northeast Rural Services, Inc. solely for the purpose of determining our
audit procedures and not to provide any assurance concerning such internal control.

We are also responsible for communicating significant matters related to the audit that are, in our
professional judgment, relevant to your responsibilities in overseeing the financial reporting
process. However, we are not required to design procedures for the purpose of identifying other
matters to communicate to you.

Planned Scope and Timing of the Audit

We conducted our audit consistent with the planned scope and timing we previously
communicated to you.

Compliance with All Ethics Requirements Regarding Independence

The engagement team and others in our firm have complied with all relevant ethical
requirements regarding independence.

As a safeguard to our independence being impaired due to our firm preparing the financial
statements and footnotes, an auditor who did not work on the audit will review the financial

statements.
Members American Institute of Certified Public Accountants
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Qualitative Aspects of the Entity’s Significant Accounting Practices
Significant Accounting Policies

Management has the responsibility to select and use appropriate accounting policies. A summary
of the significant accounting policies adopted by Northeast Rural Services, Inc. is included in
Note 1 to the financial statements. There have been no initial selection of accounting policies and
no changes in significant accounting policies or their application during 2017. No matters have
come to our attention that would require us, under professional standards, to inform you about
(1) the methods used to account for significant unusual transactions and (2) the effect of
significant accounting policies in controversial or emerging areas for which there is a lack of
authoritative guidance or consensus.

Significant Accounting Estimates

Accounting estimates are an integral part of the financial statements prepared by management
and are based on management’s current judgments. Those judgments are normally based on
knowledge and experience about past and current events and assumptions about future events.
Certain accounting estimates are particularly sensitive because of their significance to the
financial statements and because of the possibility that future events affecting them may differ
markedly from management’s current judgments.

Financial Statement Disclosures

The disclosures in the financial statements are neutral, consistent, and clear. Certain financial
statement disclosures are particularly sensitive because of their significance to financial
statements.

Significant Difficulties Encountered during the Audit

We encountered no significant difficulties in dealing with management relating to the
performance of the audit.

Uncorrected and Corrected Misstatements

For purposes of this communication, professional standards require us to accumulate all known
and likely misstatements identified during the audit, other than those that we believe are trivial,
and communicate them to the appropriate level of management. Further, professional standards
require us to also communicate the effect of uncorrected misstatements related to prior periods
on the relevant classes of transactions, account balances or disclosures, and the financial
statements as a whole. The attached schedule summarizes the corrected misstatements.
Management has determined that their effects are immaterial, both individually and in the
aggregate, to the financial statements as a whole.

Briscoe, Burke & Grigsby LLP
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In addition, professional standards require us to communicate to you all material, corrected
misstatements that were brought to the attention of management as a result of our audit
procedures. There were no material misstatements.

Disagreements with Management

For purposes of this letter, professional standards define a disagreement with management as a
matter, whether or not resolved to our satisfaction, concerning a financial accounting, reporting,
or auditing matter, which could be significant to Northeast Rural Services, Inc.’s financial
statements or the auditor’s report. No such disagreements arose during the course of the audit.

Representations Requested from Management

We have requested certain written representations from management, which are included in the
management representation letter dated March 22, 2018.

Management’s Consultations with Other Accountants

In some cases, management may decide to consult with other accountants about auditing and
accounting matters. Management informed us that, and to our knowledge, there were no
consultations with other accountants regarding auditing and accounting matters.

Other Significant Matters, Findings, or Issues

In the normal course of our professional association with Northeast Rural Services, Inc., we
generally discuss a variety of matters, including the application of accounting principles and
auditing standards, business conditions affecting the entity, and business plans and strategies that
may affect the risks of material misstatement. None of the matters discussed resulted in a
condition to our retention as Northeast Rural Services, Inc.’s auditors.

This report is intended solely for the information and use of the Board of Directors of Northeast
Rural Services, Inc. and is not intended to be and should not be used by anyone other than these

specified parties.
ﬂ”;ﬁ, m M Yy

Certified Public Accountants

March 22,2018
Tulsa, Oklahoma
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Client: 6555 - Northeast Rural Services
Engagement: 2017 Audit - Northeast Rural Services
Period Ending: 12/31/2017
Trial Balance: 103 TB - NRS Trial Balance - 2
Workpaper.  Adjusting Journal Entries Report
Account Description

Adjusting Journal Entries
Adjusting Journal Entries JE # 101
<To record CoBank allocation for 2017.>
31350.3 COBANK PATRONAGE CAPITAL
35200.1 COBANK PATRONAGE CAPITAL REVENU
Total

Adjusting Journal Entries JE # 102

<To move Federal Income Taxes thal were refunded.>
52130 income Tax Payable, Fed & State
55310 Income Tax Expense-Federal

Total

Adjusting Journal Entries JE # 103

<To adjust the deferred tax asset/liability to aclual at year end.>
22167 Deferred Tax
52166 Deferred Tax
25322 Deferred Tax Expense

Total

Adjusting Journal Entries JE # 104

<To record estimate of 2017 fue! tax credit.>
51299 REFUNDABLE FUEL TAX CREDIT
54230 Fuel

Total

Total Adjusting Journal Entries

Total All Journal Entries

W/P Ref Debit Credit

46,557.38

46,557.38

46,557.38 46,557.38
15,074.00

15,074.00

15,074.00 15,074.00
561,392.00
950,825.00

1,512,217.00

1,512,217.00 1,512,217.00
2,137.00

2,137.00

2,137.00 2,137.00

1,575,985.38 1,575,985.38

1,575,985.38 1,575,985.38
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STATE OF KANSAS
OFFICE OF
SECRETARY OF STATE

KRIS W. KOBACH

I, KRIS W. KOBACH, Secretary of State of the state of Kansas, do hereby certify, that
according to the records of this office.

Business Entity ID Number: 7448616

Entity Name: NORTHEAST RURAL SERVICES, INC.

Entity Type: FOREIGN FOR PROFIT

State of Organization: OK

Resident Agent: THE CORPORATION COMPANY, INC.

Registered Office: 112 SW 7TH STREET SUITE 3C, TOPEKA, KS 66603

was filed in this office on July 01, 1992, and is in good standing, having fully complied with
all requirements of this office.

No information is available from this office regarding the financial condition, business
activity or practices of this entity.

In testimony whereof I execute this certificate and affix
the seal of the Secretary of State of the state of Kansas
on this day of June 13, 2018

i U/ AR

KRIS W. KOBACH
SECRETARY OF STATE

Certificate ID: 1059856 - To verify the validity of this certificate please visit
https://www.kansas.gov/bess/flow/validate and enter the certificate ID number.
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© Level(3) MASTER SERVICE AGREEMENT

SpsAvrCATING Y

Tﬁl;Mggl@f_%e";vbs Agraement together with the Service Schadules dtfriched harsto. (collettively, the "Agrasment) Is efféctive upon full exacition (*Effeclive

Daje”) I'betwisen LEVEL 3 COMMUNICATIONS, LLC ("Level 3" and NORTHEAST RURAL SERVICES, INC. (‘Gustomer’), and contains the general
terms and condifions applicable to purchases of services ("Service(s)) from Lavel 3. '

1, Service Delivéry, Requssis for Services will be on Level & piders (Orders”) staling the pricing and term (*Servics Tem’) for whith Services are
requested. The Service will conlinue on a month to month basis at 1tis explration of the Servica Term until terminated by sither- party. upon 30 days* prior
written notica, at the existing. rates, subject fo Increase by Level 3 upon 30 days' written notice. Lavel 3 will notify Customer electronically-or In writing (8 of -
acceptence. of the Customer Order by defivering the date by which Lével 3 will Inafell Service {th¢ “Customer. Commkt Date*) and (5) when Service is lnstalied

{a *Connaction Notlca™, at which time billing will commence (*Service Commencerment Dats?). Unless Customer notifies Level 3 within & days of the Service

Commencement Dals that Service is not working properly, the Service will be desiniad acceisied and billing will commence. on the Service Commencerriant

Dale.. if Levei 3 cannot complele inatallation due fo Gustomér deldy or inaction, Leyel 3 may begin charging Customer for the Service and Customer shall pay
such charges.which will appear an Customer’s first Invaice following tha Service Commencement Dgle. Customer will at lis expense timely provide suilable
access o' hpn-Leval 3 facifitias and power for the Installation, ‘malntanancs, upgrade ‘and/or removal of Levél 3 network and equipment. it third party Jocal
accasy.servicss aro oblained by or for Customes, Customer wi cooparate with Level 3 by providing: (i) Information (including fim order commiments (FOC))
{0 ‘enablo:cross-conmects to Lavel 3 Service(s), () necessary suthorizetions and ‘other Information respecting clrcult grooming, and (If) writen third party
discopnection FOCs where a felated Service s disconnecied. Thie fo all equipment and scftware provided by Level 3 remalins with Level 3, Level 3's then
currant Accaptable Use.und Privacy Pollcles (avallable at www level3icom) apply to Customer'’s use of Servics,

3; Charges. Involées:are delivered morithly and dua-30 days afier the Involca date, Fixsd chiarges are bifisd In sidvanos ahd usage-based charges aro billed
in aisars, parilal mofhe belng prorated. Level 3's standard charges apply to moves, adds or changas requested by Customier and agreed to by Level 3.
Past duie-amounis.bear intereat it the lesser of 1.5% per.mofiti of the highest rate allowed by law. Gustomer agrees to pay all Service charges, even i Incurred

s fesuit of unauthorized use. If Customer diaputes & Involce, Customer will pay the undisputed amourit by the dus date and submi wrltten notice of the
dispiited amourit detalling the riature of the dispute and the Involces disputed. Disputes must be submitted within 90 days of the dals of the Invoica of the

right to dispute i walved. If a disputa s resolved against Customer, Customer wil pay tha disputed amounts pius Interest from the-due date within 30 days.

Payment of any Involce shall not have the effect of walvi g Customer's rights to dispuite the amounts charged on'any applicable Invoice or seek any. remedy
aval to Customer at law or equity, provided the dispute must be. submitted within 80 days of the involce. ‘Levisl 3 may require a securlty depositof upto 2

munths estimated chirges as a condltion to accepting an order or, for 8) usage-basad Services atany time; or b) nonsusage based Sarvics If Customer falls
{o timely pay Lavel 3 héreunder or Level 3 reasonably determines thal Custorner has had an adverse change In financial coridiion, provided Level 3'does not

have the right to require Customer to disclose Hts financial siztements. If any change in applicable law of regulation affects the delivery of Seniics; Level 3
{n.t}_y,s;,s,g ;lnéilmased costs thraugh to Customer and Customer may tamminate the affected Servica withouit termination flabity by dellvering wiitten notice
o Livel 3 within 30 days.

3, Taxes and Tax Like Fees. Except for Level 3's ned incomo tax, Customer Is responsitie for-all taxes; faes, surcharges, licenss fees, {orelgn-withholding
(which Wil be grossed tip) and oihef.tax ike chirges Imposéd on o Jncident to.the provision, sele or use of Service (whelher lmposed or Level 3 of &
affilates). Level 3 may racovar taxes; fess, and certaln costs of.administering the sams through a percentage surcharge(s) on the Services. Vald exemption

carificates will bé given prospectiveeffect upon. récalpt by Level 3.
4. ‘Termination. If (i) Customerfalisto pay Level § any undisputed charges when due and such failure continues for 5 business days after writian notice
' v party falls {o obiaeive any other meteral tem of this Agreemant and such faliure continues for 30 days dfter written nolice from the
i party idy teinate this Agreeient oF any Order, in whole of kn part, and purave any remedies R riay have at law or In
Instes Service without cause, of Level 3'lenminates Service for cause, Customer will pay Level 3 & terminstion charge
s délivery of a Conriection Notica, () for*ofi-nef” Safvice, third party lermination charges for the cancelied Service; () for “on-
. 1 charges for the cancelied Service; (W) the non-recurring charges for the cancelled Service; and (i) Leve! 3's out of
fred In & cting facikties necessary for Seivios dellvery or (B) following dellvery.of & Connection Notice, (1) all unpak amaounts for
'(4) 100% of tha remalning monthly recurring charges (i any) for months 1-12 of the Service Tem; (i) for months 13 through the
Ferm, for (2) On-Net Services, 25% of the remiaining monthly récurring oharges and (b) for Off-Net Services, 100% of the remaining
iming accesa charges; and (iv) to the xient not recovered by the foregoing, any termination Rabliity payable to third parties by Level 3 resulting
the armination and driy out ¢f pocket cosis Incurred in constructing faclitties to the extent such construction was undertaken to provide the Services. In
f Instakation Service Level credits, if inslallation of Sérvice is delayed by iore than 30 business daye bayond the Customer Gommit Dates, Customer

iay terminate the affscted Service without llablity ‘upon written nolics to Level 3, provided (i) such natice ka deliverad prior to delivery of a Connection Nollce

for iHia affectad ‘Servics and () this right shall not apply where Level 2 s constructing facilities.

& Warrantios; Edch Parly hersby répresents thal, as of the Effestive’ Daté; (1) X has the power and the authdrity to ‘shlerint.this Agreament and-to-psrfom
its.obligations hereunder; (il it has not entered Inio ariy agréement of other srrangement that conicts with of woilld otHerwise cause a dafauk urider this
Agrsement or any Gustommer Order; and (Hi) this Agreament has besn duly and validiy xecuted and delvered and consthutes a valid and binding obfigation,
snforcaable against & In accordance with s termis, Subject to-the last sentenca-of Seciion @ below, Level 3 fepresents arid wartants thet: () it will provide the
Servicss hejeunder kn a competent, professional and workmarilke manner with the sk, car and diigerics to be expscted of‘a telacommunications provider
' ; in g65d standing a8 & company unde the laws of the jurlsdiclion of ks
t and s performance of s obiigations under this Agreement; and (V)

the rights of other parties, including all intellectual Proparty Rights nor

rendering the same or similar services, (i) it 1s.duly Incorporatad, valldly eXisting, &
formation: () It has.ali rights necassary for tis axecuition and délivery of this Agrae:
as of the Effeciive Date, the Servicas.do not Intsntionally and knowingly Iifringe upon he righis 07, O%16T PEESIS B85 &k S o™ tetisctual Property Righ
are there any exiating, pending, or, to Lavei 3's knowledge, threaisried claims regarding violation of Infringerent of any such Intsllectual Property Rights
reiated fo the Services that woukl materially impact Level 3's abilky to deliver the Services, EXCEPT AS EXPRESSLY SET FORTH HEREIN, LEVEL 3
MAKES NO WARRANTIES OR REPRESENTATIONS RESPEGTING THE SERVICE, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED YO ANY

" : Fanb e o

WARRANTIES OF MERGHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.
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MASTER SERVICE AGREEMENT

8, LIABILITY LIMITATIONS, NEITHER PARTY WILL BE LIABLE FOR ANY DAMAGES FOR LOST PROFITS, LOST REVENUES, LOSS OF
GOODWILL, LOSS OF ANTICIPATED. SAVINGS, LOSS OF DATA, THE COST-OF PURCHASING REPLACEMENT SERVICES, OR ANY INDIRECT,
INCIDENTAL, SPEGIAL, CONSEQUENTIAL, EXEMPLARY OR PUNITIVE DAMAGES IN ANY WAY RELATED TO THI8 AGREEMENT OR ANY ORDER.

LEVEL 3 WILL HAVE NO LIABILITY FOR ANY CLAIMS RELATING TO 911 OR OTHER EMERGENCY REFERRAL GALLS.

7, Force Majeura. Neither pasty wil be llable, nor will any credit atiowanca (pursuant fo the attached Service Schedules) of other remedy other {han that
identified In this Sectior; bs svaliable for any fallute of Servics due o csds bayond such paity’s reasofiable control ("Force Majeurs”). Customer will not bs
obligated to pay Level'3 for Service not deliversd as the result of Force Majéuré, If such cveiit prevents Level 3 from delivering Service for more ‘than 30
conseculive days and Level 3 Js unable to provide a mulually scceplable atemats solution or work-around, Customer msy tsrminate the aflected Sarvice
upon writlen notice'ta Level 3 and shal not b obigated to pay early termination charges, other than third party termination charges, if any; provided Level 3
Hias ot resumad dellvery of thia affacied Service prior to Customer's delivery-to Level 3 of such writlen notice of leniiination. ‘ '

B, Servioy Lavels. ‘The Sarice evelcomimenls CServos Levels") for Servicés sre stéled I ttis applicable Shrvie Schiedluies (stiached hereto and

incorporated hersin) for eich Srvice. If Level 3 does not moal & Servica Level {basad on Lavel 3's racords).apphicable servics credits wil bs lasusd upon
Custoiners.faquestifa L 1 3 Custormier Service, Cradits must ba reque a

ier Servics, Cn st ba raqiested wilkin 60 days afier the event giving rise (o-tha oredit, Sicheduled Malnterisnce

of the Service, conduicted upon”prior writien noica to Guatomer, may, bitt.ordinarlly wil nof, result In kimited Servco Inferfuplions. _Sefvice intsruptians

valised by Periods of Force: Majeure and Scheduled Maintenance are *Excused Qutages®, If Level 3 does not meet a ‘Service Laval (based on Level 3’3

records) applicable servica cradits will be issued upon Customer's request to Level 3 Customer Service. Credits must be raquesied within 60 dar: after the
)

event giving fise to the credit. Customer’s scle remediss for any outeges, fallurcs to deliver or defocts In Service are.contained In the Service Levals (if siiy).
-9, Asslgniant. Neliber party may sesigii ks fights or obligations under this Agreariont ot sny Onder wiiout fhe. piir written consent of the-other party, not
to be unreasonably withheld. The foregoing notwthstanding, either party may assign:is rights and obfigations under {his Agreameént or any Customar Order

witholst the consent.of the other party: (1) to.any subsldlary, parent or affliale which controls, 18 controfied by, or Is under common cofitrol with that Karty: (2)
pursuant {othe aals.or transfer of substantially all of the by Iness or relevarit assets of that party; or (3) pursuant to any financing, merger, of reorganization of

that party. This Agresment and Cusiomer ider shall apply to any permitied transféress or assignees. Notwithstanding any terms to the contrary contelned
hereln, e parties Hereto agtae tha

tie partk hat Customer misy assign the Agresmont and o rights contalned herein to the Rural Utiitles Service [RUSY, a branch of the
USDA, In accordanca. with the temms of tie Loan and Security Agresment dated August 22, 2013, entered Into between Customer snd RUS (fLoan"), entered

into-for the purposes of financing the consiruction of Customer's fbsr aplic ietwork, No-such assignment of obligations shall relleve Customer of any liabllity
or obligation hersundar unleas otherwise agread to In writing by Level 3. Customer reprasents to Level 3 that RUS has a first llen on Customar’s assely mord
fully described In Schediuls 3 of the Loan {'Encumbered Property) under the Loan. Gustomer may not resell, on a wholessla basls, Seivice provided
pursuaiiL 10 this Agresment but Customer may usa such Service n the normal course of its business, Customer will indemnify and defend Level 3, s
affiliates and thelr agents sgainst any claims arising from or related to Customer's use of e Sarvice. Nothing in this Agresment, exprais or iImplied, confers

upon any-third party any right, beneft or remedy under this Agreement:
10, tndemnification,
10,4 General Indemnification. Each party agrees ta indsmalfy, dafend and hokd harmiess the other paity from third party clalris for damage fo tangible

property, persenal injury or death caused by the. gross negligsnce ot ‘wiifful misconduct of such party. This indemnification obligatlon shall ot epply to Lavel 3
when Levs| 3 is-providing 911 Service.

10,2 {itellactual Property Indemnification.(1) Level 3 shall indemriy and defend Customer, its affillates-and agents, from any third party foss, damage,
expensa or llablity fesuling from any third party claim that a Servios, as provided by Level 3, prospactively Infringes.any patent, copyright, trademiirk, service
maik, trade secret or athér intellectual property right P Right"); provided however, the foregoing will not apply to any claim based on the comblration of
Sarvios with other-produats, services or funcionalty or Level 3's modification of a Service In pccordance with Customer's spacific Instructions. Lével 3's
obligations under this section are contingent upon; (i) Gustomer providing prampt notice of such claim to Level 3 In writing, (1)) Customer providing Level 3 with
sole conteol and authority over the defanse and/or ssttiement of such claim, and () Customer cooperating with Level 3 (ut Level 3's expense) In the defenss
andidF setilement of such clalm upon Level 3's wiitten roquest. H 8 olaim for which Level 3 may have a defonse ot indemnification obligation hereunder s or
may bs mads, Level 3 may, at its oplion and expense; {I) obtsin for Customer the right 1o continue to use the Service conslelent with this Agreement; m
miodify. tha-Saivigs so that it Is non-infinging and In compllance with the Agreement; or (ilj) replace the Seryica with an sitemative, non-iifringlng Sarvics with
squivalerit functiohality, The foregolng stales Level 3's only obligations {end Customer's sole and exclusive remedy) for any claims, actions, Kabfitles,
dainages orlossas arising in connection with afleged or actual infringament, violation or misappropriation of an P Right by the Services.

{2) Custornar shall indemnify and defend Leval 3, is affillates and sgents, from any itiird perty loss, damage, expense or llablity fesulting from any third parly

claki that any servics of content provided or deliverad by “of o behalf of Customer prospectively infinges. any P Right; provided however, that Customer's

Sbligallons under {fls section dra contingent wipon: (7 Leve! 3 providing prompt natice of such claim 1o Customer in°writing, (i) Level 3 providing Clislomer

with-sole control-and authorily Gvér the defense and/or settlernert of such claim, arid i) Level 3 cooperaling with Customer {at Custorfiér's sxpanse) In the
defense and/or settierhient of siich claim updi Customers writien request.

o femis of {ilk Agresinient and all iforation of a confidential nature acquired in parformiig ibis Agréemerit is corifidential and shall

aiica, oiher thani fo 8 party's vendars, afillates, and RUS, Nolices will be mada In wilting 10 the address bejow, If no ‘Gustomer

% fav provide notices under this Agreement to any address ideritifiad in-an Order. "Services may bs provided by Level 3 or

" providé ol
_ mi' pirlles 10 provide Services; provided that Level 3 shall remain résponsible for the delivery and performance of the
3 née with the tomns of this Agreément. This Agreement and Customer Order(s) ars the entice agrasment betweon thie parties respecling the
i a1 Hereof and cail only b modified In & wriing signed by both partios, If elttier party falle to enforos any right of remedy under thls Agresment,
it il riot walve the right of remedy. This Agreement will ba govemed by and construed In accordance with the laws of the State of New York,

ithotit tegard o IS conflicl of laws provisions. Each party shall comply with all appiicable faws, nuies and regulations sssociated reapeciivety with Level 3's
delivery or Gustomer'a use of the Services under thé Agreement. Cuslomer répresents to Lavel 3 that the Agreement may be required for Customer to sstisty
cértain condiions of the Loan and If upon RUS' review of thie Agreement, RUS requirss modifications, deletions, or sdditions to, this Agrearnent for purpose of
iha Loan condiions, then Level 3 and Customer heraby agree to work In good falth to satisfy any applicable RUS request. If the parties ars unable to agros o
terms assoclated with sakd RUS request(s) wihin 30 days from the date that Lavel 3 Is notified of such request(s), then Customer shall have the right to
taimingte the Agresment upon 30 days prior written notice to Level 3 and such fenmination may only be subject to: (1) all amounts unpsid by Customer for
Senvica actiialy provided; (1)) any documentsd temmiriation llabllity actualiy payable ta third parties by Level 3 resulting from the termination; and (i) any olit of
pockst costs Incurred In construciing facilities to the extent such construction was undertaken only o provide-Services lo-Customer.
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 MASTER SERVIGE AGREEMENT o
With respect to Services provided In Lalin America, Customer agrasa.that I {or lts local affilate) wil enter Into a separate local country addendum/agreement
{as approvéd by local authorities) ("LCA”) with the respective Lsve! 3 affiliate which providas {he local Servica(s), and such Lovel 3 affiflate will involce the
Customer (or its local afiifate) pertylo the LCA for the respective local Servioa(s). Any conflict between ihis Master Servica Agreement and the terms of any
Service Schedule and/or Customer Qrder shall ba resolved by giving precadence In the following order: (1) the Service Schedule; (2) this Master Service
Apigament; and-(3) the Customer Order. '

LEVEL 3 COMMUNICATIONS, LLC (Leval 3% NORTHEAST RURAL SERVICES, INC. ("Cystomar)
1026 Elorado Bivd, 270398, 4440 Rd.

Broaimfleld, Celorago 80021 Vinita, OK'74301 US

Altn: General Sounke| Attn: Anthony Due

7 oy (LI g Tl
teme _ ' _ name__L THONY Due
Thie _ o GonEmalC I Tite 'Gzﬁ/_ﬂﬁ'ﬁ_/ .
Date A ‘ pate,_ /0 =30 ~ 0[S
77/ ) A0LS”
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MASTER SERVICE AGREEMENT
SERVICE SCHEDULE
LEVEL A® SECURE INTERNET SERVICES
T (Veron Issus Dinfe;. Seplarhber 16, 2018)

1.  Appllcability. This Service Schedule Is.applicable where Customer orders Level 3® Sacure intemet Services (which may also be
called Dedicated Infornel, Accéss, Internel’ Services, High Speed IP, or IP Transit Sérvices on ordering, Involcing ar other
documentatior), The Servics is subject to the Master Servico Agreement executed between Level 8 and Customer, attached
Hereto, Level 3 may subconiraict the provision of the Safvice In whole or part, pravided that Level 3 remains fésponsiote for the
29Nl’ce t‘o‘Customer as get forth herein. Capilalized terms used but not defined hereln have the definitions glven'to them In the

greement.

2. Service Description. Level 3® Secure Intarnet Servicas are High speed symmetrical Internet services providing access fo the
Level 3 1P netwark arid the giobal Intemet ('Senvice). The ‘Service I8 ganerslly avallable via. Ethamet connections from 10/100
Mbps porls fo 100Gbps ports, as well as T1/E, DS3/E3, and SONET connections from OC3/STM1 to OC48/STM18. Additional
features and functionality may include:

Prin DNS/

IP Address space with propsr justification.

b. . condary DNS: Primary or.Secondary DNS as requested.

¢ fic routing peering. Sfafic routing or BGP pesring options avdilable. _

d, fine. h utllization reports; On-line bandwidth utilization reports avallable through thie customer portal.

e, service, Subject to Customer having Level 3-approved routers, included ‘as part of the Services is a onestime

e secur
per 12 month period ability to réquest Level 3 to tamporarily (.. for up to 24 hours): (1) apply a temporary access control list
(AGL) with up to 10 rules on such roilers; (i) sef up firewal] filters specifying 1Ps, subnets, poris and protocols, and (i)
configure null routes. Regueats {hat exceed this duration or frequency will ‘e charged at $1000 per hour with a minimum

charge of $4000, Customer is encouraged lo order additional Services as oullined below,

~ The following services may be avallable at an additional charge to be set forth in an Order and pursuant to {he separate
Service Schedules far such services:
a. Mg‘\Len'g'g'elgc_l Routter. Managed Router Séivice provides for Intemet access Ciistomer Premises Etxilpment ('CPE") managément
by Lével 3. ' . '
b. Site Readinass, Leve! 3 wil extend ¢abling from the minimum paint of entry- (MPOE) to CPE sulte.
MSS-Cloud & MSS:Premise. Managed Firewall, Intrusion Prevention, Managed Web Filtering, Antivirus, Antispam, and Log
avallable as a cloud-based servica (M8S-Cloud”) or as @ nianaged device on premlses service ("MSS-

Managemerit afe

ributed Derial.ot Servica (DDoS) Miligation Service, Level 3's DDoS Mitigation Servica providas layers of defense through
natwork routing, raté limiting and fitering that can be paired with advanced network-based detection and mitigation scrubbing

center solutions. o
I s, Network Protection Service (NPS) Is additional Inteinet security which ray be provided in

e. Network Protection Serv , _ _
conjunction with Intemet Services and provides Customer the ability to request basic Distributed Denlal -of Service (DDoS)
mitigation. .

{. Dynaniic Capacity. Dynamic Capacity provides the abiliy to augment bandwidth on a near real-timie basis via seif-service
tools. ' C

3. Charges, Customer shall be billed non-recurring charges ("NRC") and monthly recuiring charges (“MRC") for Servica ds set forth
in Order(s). NRC Includes applicable installation charges for [ocal-access. circult, port connection and bandwidth, MRC Includss
local-ficeass charges, port corineclion charges, and bandwidth chargés. Ottier chiarges, including biut ot limited 1o usage-baged
charges, may apply as staledin Order(s). The Servicas are avaliable with fixed-rate or burstable billing types.

Fixed-rate. Service with fixed-rale billing provids -a set amount of bandwidth &t a fixed-fate MRG, Na usage elemant applies.
Customer will not be periltted to excedd the contracted bandwidth level, provided that If Customer also orders Dynamic Capacity
(Where avallable) bandwidth and the associated charges may be adjusted as set forth in the separate terrié for Dynamic Gapachty.

Burstibls, For Service-provided with burstable barkiwidth, the MRC is based oh Gommitied jnformiation Rate (*CIR") (which Is also
called & Committed Data Rate (CDRY). The CIR/ICDR s the minimum Internst bandwidth that will be billed to Customer gach
month regardless of Tower aciual usage. Usage charges for-any usage in excess of 'gha CIRICDR (burstable usage) will apply on a.
por Mbps basis st the rate stated In the Order. Burstable usage Is bilied on a 85" percantlla basls; Usage leveis are sampled
every five minutes, for the. previous & minute pariod, on both Inbound and putbound.traffic. At {ie end of tha bill cycle, the highest
5% of th traffic samples for each Inbound arid outbound, will be discarded, and the. higher of the resulting inbound and oufbound

valués will be usad {0 calculate any applicsble usage. If avallable and identified In the applicable Order, a Peak Information Rate
(PIR) or Peak Data Rete (PDR) may apply, which Is the maximum avallable bandwidth,

Bursiable Services may also be provided on an aggregated basls. For eggregaté burstable Service the bandwidth MRG Is based
on the aggregate Committed Information Rate ("AGIR") {which Is also called an aggregate Committed Data Rate ("AGDR?). The
AGIRIACDR I8 the minimum bandwidth thiat will be chayged to Customer each month, regardiess of lower actual usage. Usage
charges for any usage In excess of the ACIR/ACDR (buUrsisble usage) will apply on a per Mbps basls at the rale stated In the
Ofder. Burstable usage js caleulated on 8 95" percentile basis across all included ports. If avallable and identified In the applicabls

Page 4 of 4-NORTHEAST RURAL SERVICES, ING. - 2-3HSNPS o o
€°2016 Leval 3 Communications, LLC, 1025 Eldorado Bid., Breomfeld, GO 80021 Propriétary and Confidential



)

MASTER SERVICE AGREEMENT ,
Order, an aggregated Peak Information Rate (APIR) or aggregated Peak Data Rate (APDR) may apply, which ls the maximum
avallable bandwidth gcfoss all Included ports.

Custoper Responsibilities. Customer s solely responsible for all equipment and other faciitties used In connaclion with the
Service which are not provided by Level 3. Al IP addresses, if any, assigned to Gustomer by Lavel 3 shall revert to Level 3 upon

termination of Service, and Customer shall cease Using such addresses as of the eifective date of termination.

On-Nat arid Off-net Access. Access services provided entirely on the Level 3 owned and operated network ("Nefwork’) are *On-
Nef Accass Services”, Additionally, Level 3 may usa third periles to reach Customer's site from the Level 3 Network (Off-Net

Accass Services™):

ts. The following serviée level agresments (SLAS) apply as set forth below:

a, Avallabilify Servica Lavel, Level 3's avallability SLA In the United States and Canada Is 99.99%. Outside the United States
and Canada, the avallablilty SLA 1s.89,88% for On-Net Access Services and 89.8% for Oft:Nat Access:Service,

b, uﬂmmm&lﬂmﬁmmwh The packet defivery SLA on the Level 3-Network Is £9,95%,
c. Network Latency Service Levels. The letency SLAS on the Level 3 Netwark are sel forth below and are average round-trip,

_Tahle A: Network Latenc . —

R R e A 5 Atk ; T ST
TR IR

T
< 50 ms*
ln{fg#Edrope <35ms
Intra-Asia <1{0ms
Intra-Latin Amarca <120ms
Notlh America {6 Europe _<BOms™
North America to Asia < 166 me**
North America to Latin America " < 140me"
Europs to Asla <345 ma*™
Eurape to Latin America <210 ms*™*
AslatoLallii America <315ms*

* Additionally, add 80ms fromio the Mexico IP Hub and add 30ms frof/to Hawall to the west coagt of the continental Unlted States,

 Additionally, add the applicable *intra-fegion” latency parameter for the reglon
d. Cradi ) as sbove: All SLA credits will be caloylaled after deducting any discounts and oiher special pricing

in which the applicablé Customer Site Is located

Crodits for SLAs above: _ :
arrangements. Credit percentages are applled fo the MRG of the CIR/CDR rate, port charge, and local access circuits for
applicable sites only, In no event will SLA credits In any calendar month axcead 100% of the total MRCs for Sérvices

hereurider for lhe affected site(s).
I Avsllabllity Service Credl; Servics s "Unavaliable” (except In the case of an Excussd Outage) If the Customer pori at a

Customier site is unable 1o pass Uraffic. Service Unavallability s caloulated from the timestamp Level 3 opens a trouble
ticket following the repdrt of a problem by the Customer until the time the ticket ié closed. If credits are due under this SLA,
no other SLAs apply to the same svent In the context of this Service, If Service Is Unavallable for réasons other than an
Excused Outage, Customer will be entitled to' a service credit off of tha MRC for the affected Service based on the

cumulative Unavallability of the Service In a given calendar month as ge forth In the tablea below.

Tabla B: Avallablity Service Crédit - Unlted States and Canada
HQTJ@]WM?_I‘ RS ervica Level Cradith
| ' £0:00:01 ~ 00:05:00 ] Nesredt

T 000501004300 ' e
00:43:01 - 04:00:00 ' T )
04:00:01 ~ 8:00i00 N
08:00:01 ~12:00:00 30%
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MASTER SERVICE AGREEMENT

Table C: Avallability Service Credit - On:Nel Access Services
outside the U,S.'and Canada

]y
J}-“ Rl

e STRLLICLES :

©00:00:01 —00:10:00 No Credk
00:40:01 - 00:43:00 8%
00:43:01 ~ 04:00:00 10%
04;00:01 ~ 8:00:00 20%
08:00:01 — 12:00:00 30%
12:00:01 - 16:00:00 40%
16;00:01 — 24:00:00  50%
24';00:01' or greater 100%

. red

designated points of presence (PORs"),

12:00:04 — 16{00:00 40%
 16:00:01 - 24:00;00 0%
3 24;00:01 or greater 100%

Table D; Availabliity Service. Credit- Off-Net Access Services
butside thé U.8, and Ganada

s ) S
00:00:01 - 00:43:00 N No Credit
0743:01 ~ 04:00:00 10%
'04:00:01 — 8:00:00 20%

" 08:00:01 — 12:00:00 " 30%
12:00:01 ~16:00:00 40%
18:00:01 —24:00:00 60%

2400Df or greater 100%

s, Packet Dellvery SLAs aje based on monthly average performance between Level 3
CGustomer will be enfitied fo a service credit off of the MRG for the affected Service as

set forth below for the Service parameter(s) not met for reasons othier than an Excused Outage, Customer will not be antitled

to cradits under the packet delivery SLA for the affected Service where such faliure s related to Unavailabllity under the

Avallability SLA.

Table E: Packet Delivery Service Credit

SRR N R N A thge Croakt 2
99.95% or greater No Gredit
00.64% - 89.0% 10%
98.90% - 96.0% 30%
95.90% or less 50%

il. Network Letency Service Credits: Network latency SLAs are based on morithly average performancé betwaen Level 3
degjgrated polnis of prasence ("POPS’). ‘Cuitomer will be entitled to a servica cradit:off of the MRC for the affscted Service
as et forth below for the Seivice parameter(s) not met for reasons other than an Excused Outape. Custamier will not be

entitied to credits under the network fatency SLA for the affected Service where such fallure is related to Unavallability under

the Availabiiity SLA,

Table F: Network Laiency Service Credit

T : e
s

1:90 ms ”

11-26 ms 30%

26 ms or graeter 50%

6. Chronle Oufane, Asits sole remedy, Clistomer may slect to teiminate an affected Service hereunder priar fo the end of the

Servica Tarm without termination liabllity 1, for reasons othar jhan an Excused Outage, such Servica becomes Unavallable (as

definied In Sectlon 6(3)() above) twice during a 30-day perlod, snd bécomes Unavallable a third ima within 30 days following
the second-event. Cusiomermay only terminate such Service that is Unavallable as described above, and muat exerclse ite
righitto termitnate the affectad Service under this Section, in writing, within 30 days after the evént giving rise to the termination

right.
f  Forcé Maleurs: Neltherparly will be ilable, nor will any credit allowance. (pursuant to the attachad Service Schedules) or ather

remedy other than that Identified In this Section, be svallsble for any failure of Servise' dua fo causes beyond such parly’s
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MASTER SERVICE AGREEMENT
reasonable control ("Forcs Majeurs”). Customer will not be cbligated to pay Level 3 for Service not dollvered as the resull of
Force MaJeure. If such event prevents Level 3 from delivering Service for mote than 30 conseculive days and Level 3 Is
unable to provide a mutually accaeptable alternata solution or work-arétind, Customer may terminate the affected Seivice upon
written notlce to Level 3 and shall not be obligated to. pay-early termination charges, other than third party termination charges,
{f any; provided Level 3 has not resumed delivery of the affected Service prior to Customer's delivery to Level 3 of such written

notice of termination,

g. |nsiallation Seivice Level, Level 3 will exerdgise -commerclally reasonable efforts fo install any Service on or before the
Customer ‘Gommit Date for the parilcular Service, This Installation ‘SLA shiall not apply lo Orders that contain mdorrect
information supplied by Customer or Orders lhat are alterad al Customer's request after submission and acceptance by Level
3, In the event Level 3 does not meet this Installation SLA for reasons other than an Excused Outage, Customer will' be
entifled fo a service credit for each day of delay equal to the charges for 1 day of the pro rata share of the MRC associated
with thé affected Service uptoa monthly maximum credit of 30 days. For Services bllled on an Aggregate CIR/CDR basls, the
charges for 1 day of the pro rata share of the MRC will be calcuiated based on the average MRG per port for the aggregate.

7. Resale Restrigtlon; Customer is prohibited from reseliing any Secure Ihteriet Service or any ports provided hereunder as a
stand-alone service to a third party without the express wiitten consent of Level 3, provided, however that Customer may
hundle any Secure Irtemet Service-or any ports provided pursuant to this Seivice Scheduls with any other Lével 3-seivices (to
the exent resale of those service Is allowed) or the sarvices of Cusiomer and resell such bundled service to Customers

subscribars gnd its customers, Customer may provide:Service to third parties or use the Services In connection with goods or

services provided by Customer to third parties (Customer Provided Services).,

8. Latin American Services, Wilh respect to Services provided in Latin America, Customer agrees that it (or lts local Affiliate)
will enter into a8 separate local country addendunvagreement (as approved by local authorities) (L.CA") with the respsctive
Leve! 3 Affiliate which provides the local ‘Service(g), contalning terms necassary to comply with local laws/egulations, and

such Level 3 Affiliate will Involce the Customer (or Its local Affl te) party to the LCA for the respective local Service(s).

Level 3 Atanited Third Parfy Procured Internet Services, For cartaln Serviice locations (including but not iniited to where
Leval 3 may lack Televant licetises to provide siich service), Leve!l 3 may agrae fo arrange Intemet services Uslng third party.
providers ("Third Party Intemet Servica”). Service options vary on ‘a couniry by country basis and may include access to the
Intemet via overbooked end/or non-overbooked connections, DSL technology, private leased circuits (fixed or wireless) and/or
Satellite, Specific service detalls (access type, e.g. downstream/upstream spead, customer premises equlpment requirements
and nurmber of P addresses) also differ on a counlry by counlry basls: Customer undérstands and acknowledges that Third
Party Intemet Service wil, if requested by Customer, be provided by third party subcontractor(s) to Level 3 and accordingly, is
provided 6n a best &ffort and as-s basis. Notwithstanding the foregolng, Customer may report faults and/or outages In Third
Party Internet Access fo Level 3 on a 24x7 basls and In such circumstances Level 3 will contact the applicable third party
sepvice provider with a view to restoring service as quickly as possible, Customer will reasonably cooperate wiih the requests
of such providers of Third Party Interet Service lo enable instaliation, rmaintendnce, repair and disconnection of Services. If
third pariles dre used by Level 3 to provide Services, Leve! 3 shall remain responsible for the delivery and perfonnance of the
Service In accordance with the terms of this Agreement.
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MASTER SERVICE AGREEMENT

SERVICE SCHEDULE
LEVEL 3® WAVELENGTH SERVICE (Lease)}
“ (Vehsion issue Date: ‘Apdl 28, 2015) ’ .

1. Applicabllity. This Service Schedule is applicable only where Gustomer orders Levei 3® Intercily Wavelerighh Service, Level 3*
Metio Wavelsngth Service, or Level a® Internatlonal Wavelength Service (collectively "Level 3 Wavelength Sarvice") on a lease basls,
With respect to Services provided In.Latin America, Customer agrees that it (or ts local Affillate) will enter info a separate local country
addendum/agreement (as approved by local authorities) ("LCA") with the respeclive Level 3 Affillate which provides the local Service(s),
contalning terms necessary to comply with Jocal laws/regulations, and such Level 3 Affiliate will Invoice the Customer (or its local
Affiliate) party to the LCA for the respective focal Service(s).

2, Definltions. Any capitalizad tefms Used hereln and not otherwise defined shall have lhe meanings set forth In fhe Agreement.

(A) “Customer Commit Date” means the dale by which Leve! 3 will install Service. The Customer Commit Date is established
following Levsl.3's acoeptance of a Customer Order,

(B) "E2E" means énd to end, and Includes the On-Net and Off-Net components of Services In the United States and European
Urilen, taken {ogether.

(C) *On-Net" means Service provided on the network owned {ar operated and controlied) by Level 3 batween two locations thet
are :‘Grved direcily by Level 3 gwned (or operated and controlled) fiber and Level 3 owned equipmient, Servieas that are not
On-Net are Off-Nel.

(D) *Protected” shall:mean.any Service that includes a Level 3 managed protection scheme that allows traffic to be re:rouied in the
avent of a fiber cut or equipment fallure.

(E) "Terminalion Node” shall mean the locations within Level 3's facllities or within Gustomier Premises in aach of the cities in
which teriiriation Is avallable. Each Leval 3 Wavelénigih Service shall contain two (2) Termination Nodes, the exact location
of which will be set forth In the Customer Order.

(F) “Unavailable” or “Unavailabliity" means the duration of a break In transmission reasured from the first of tef (10) consescutive
severaly errad seconds (‘SESs") on the affected Level 3 Wavelength Service untl the first.of ten (10) consecutive hon-SESs:

(G) "Unprotected® shall mean any Service thiat does not include & Level 3 managed protection achems that would aliow traffic to
be ra-routed in the svent of a fibar cut oriéguipment fallure.

3. Service Deseription, Level 3 Wavelenglh Service is a dedicated, transparent, optical wave signal for iransport of High bandwidth
between two Temination Nodes offerad on & Profected or Unprotected basls. Customer Interface speeds conslst of 1GbE, 2.5Cb,
10Gb, 40Gb and 10GbE, and 100GbE and 1Gb, 2Gb, 4Gb, 8Gb, and 10Gb Fibre Channel.

4, In ection.

(A) Demarc. To usé the Level 3 Wavelength Bervice, Gustomer must provide to Level 3, at each Termination Nade, a8 SONET or
SDH-framed 2.5Gb, 10Gb or 40Gb signal, as defined by Tekordia GR-253-CORE, a 13b, 10Gb or 100Gb Ethiernet signal, as
defined by IEEE 802.3as, or a 1Gb, 2Gb, 4Gb, 86D, or 10Gb Fibre Channel signal, as defined by T11 Technical Committee
withiln INCITS (the Intemational Committee for Information Technology Standards (collectively, "Traffic™), which Traffic wil

thereafter be delivered by Level 3, In iike format, to the opposite and corresponding Termination Node.

The demarcation point for the Level 3 Wavelsngth Service shall be the Lavel 3 OSX or fiber fermination panel at the
Termination Node, Customer shall be solely responsible for providing all Interconnection squipment used both to defiver
Traffic to, or to accept Traffic from, Level 3 In the formats described above and for any and all protection scheimes Customer
chooses to Implement respecting the Traffic. For a Terminatlon Node at a Jocation other than a Level 3 Gateway, Gustomer
shall provide Level 3 with space and power (at no chargs 1o Level 3), as reasonably requested by Level 3, for placement and
operation of an OSX, fibor termination panel or other equipment within the Customer Premises.

(8) Constiugilon of Faglliss. Wit respect to construction of facllities to the Customer Premises and installation, malntenance
and rapair of facllites within the Customer Premises, Customer shall provida Level 3 with accéss to and the se of Customer's
entrance facilities &nd Inside Wirlng, and/or shall procure figtits for Level 3 allowing the placement of facillties necessary for
installaion of facilites 16 dellver the Level 3 Wavelength Service to the Ciistomer Premises. Al cosls ‘assocfated with
procuring and malntalning rights neaded fo abtain entry to ihe bullding (and the real property on whilch the building Is located)
within which the Customer Premisés are located, and costs to procure and malntain rights within ‘such ‘buliding 1o the

Gustomer Premises, shall he bome by Customer,
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. MASTER SERVICE AGREEMENT _ _

(C) Third Party Providers. Where Level 3 Wavalength Sefvice Is belng terminatad Off:Net at the Custorner Premlses through a
third party provider to be provisloned by Level 3 on behalf of Customer, the charges set forihy in the Customer Order for such
Level 3 Wavelangth Service assumes that such Level 3 Wavelength Servicé will be terminated st a pre-established
demarcation point 6r minimum point of BATY (MPOE) In thé bullding within which the Customer Premises is localed, as
determined by the local access provider. Where the local access provider determines that it is necessary to extend the
demarcation point or MPOE throiigh the provision of additional Ifrastriscture, cabling, electrorics oF other materials nacessary

to reach the Gustomer Premises, () Level 3 may charge Customer addltional non-recurring charges and/or monthly recurring

charges not otfierwise set foith In the Customer Order for such Level 3 Wavelength Servics, (i) insialiation of Service may be

delayed and (i) Section 6(A) of this Service Schédule shall not apply. Levei 3 will natify Customer of any additional non-
recurring charges endlor monthly recurring tharges as 800N as practicable after Level 3 Is notified by the local access provider
of the-amount of such charges.

In addition, where Level 3 Wavelength Service is-belng terminated Off-Net at the Customer Premises through an Off-Net Local
Loop to be provisioned by Level 3 on behalf of the Customer, the charges and the Seivice Term get forth In the Customer
Order for such Level 3 Wavelangth Service assumes that such Level 3 Wavelength Service can be provisioned by Level 3
throtigh the local access provider selected by Level 3 (and/or Customer) for the stated Service Term, In the event Level 3
ynable 1o provision such Level 3 Wavelength Service through the selected local access provider or the selected local access
pravidér requires a longer Service Term than that set forth in the Customer Order, Level 3 reserves the right, regardiess of
whether Leval 3 has accepted the Customer Order, {0 suspend provisioning of such Level 3 Wavelength Servicé and notify
Customer In wiiting of any additional non-recurring charges, monthly recuring charges and/or Service Term that may apply.
Upon recelpt of such notice, Customer will have five (5) business days fo accept or’ rejoct such changes, If Customer does not

respord to Level 3 within the five 5) business day period, such changes will be deemed rejected by Customer. In the event
Customer rejects the changes (whether affimiatively or through the expiration of the five () business day period), the affected
Level 3 Wavelength Service will be cancelied without cancellation or termination flabillty of efther party. Level 3 does nol

guarantae that any Level 3 Wavelength Service will be providad by a specified local access provider.
5. Service Levels:

{A) Instélation Service Level Level 3 will exercise commerdally foasonablé efforts to install any On-Net Level 3 Wavelength

Service on or beforé the Customer Commit Date spegified for the particular Level 3 Wavelength Service. Thls Instalfation

Service Level shalf not apply to Customer Ordére that contaln Incorect information supplled by Customer, or Gustomer Orders

that are aitered at Customer's raquest after submisslon and acceptance by Level 3. ‘In the event Level 3 does not meet this

Installation Service L.evel for a particular Level 3 Wavelength Service for reasons other than an Excused-Outage, Customer

will be entitled to a service credit off of one monith’s monthly recurring charges "MRC") (after application of discounts and
other special pricing amangements, if any) forthe affected Level 4 Wayslength Service as set forth in the following table:

Bt R
;Béyoh ] ,;_if?;'d_l
1 - 5:business days | 5% ’
6 — 20 business daye. 10%
21 "busliibss days or greater | 1 6%

Level. inthe eventthat a particular Level 3 Wavelength Service hecomes Unavallable;for reasons other

(8) Availabllity Sgrvice Level \ \
than an Excuised Outage, Gustomer will be eniitled to @ servica credit off of the MRC (afier ‘application of discounts and other

speclal pricihg arrangements; if any) for the affected Level 3 Wavslength Service based on the cumulative Unavallabliity for
the aHected Lavel 3 Wavelength Service ina glven calsndar month as set forth In the following table:

n-Not Unprotected Service

SR

000001 -6:0000 | NoCred

" 6:00:01 ~8:00:00 | 10% of tho MRC

TB100:01 ~12:00:00 | 30% of the MRC

12:00:01 or greater | 60% of the MRC
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00:00:01 - 00;05:00 No Credit

00;06:01 —01:00:00 | 40% of the MRC

04:00;01~10:00:00 | 30% of the MRC

{0:00:01 or greater | 50% of the MRG

| 03:30:01-8:00:00 | 10% ofthe MRC

6:00:01-12:00:00 | 30% of the MRC

12:00:01 or greater | 50% of the MRC

00:00:01 to 8:00:00 No Cradit

8:00:01 ~10:00:00 | 10% ofthe MRC

10:00:01 - 18:00000 | 30% ofthe MRC

18:00:01 or greater | 50% of the MRC

(C) Service Levsl Limiitations. Except with respect to E2E Service, for any Off:Net Service, Level 3 will pass-through to Customer
any service lavels and associed credits (of other express remedles) provided fo Lével 3:by the applicable third parly carrier,
Service Levels do not apply to Service inferruptions attributabie. to long-haul Intemationel access clrcults betwsen a Level 3
point of presénce in one couniry and a Customer premises In a differant country,

(D) The credits and any other remedles spacified In Sections 5(A), 6(B) and Bections 8. and 7 below set forth the sole.and
exclusive femedies of Customer Tor sny Interruptions or deléys of any Level 3 Wavielength Service or other Service-related
issues,

8. Force Majeura. Nellhier party will be liable, nor will any credit allowance (pursuant io the attached Service Schedules) or other remedy
other than that identified in this Section, be gvallable for &@ny fallure of Seivice duse 1o causes beyond such paity’s reasonable control
(‘Force Majeurs”). Customer will not be obligated 1o pay Level 3 for Serifce riot dellvered as the result of Foroe Mjeure. If such évent
pravents Lovel 3 from defivering Service for mors than 30 consecutive days and Level 3 is unable to provide a mutually accoplable
gltarnate eolution or work-around, Customer may terminalé the affected Service upon written notics 1o L&ve! 3 and.shali not be obligated
to pay early termination charges, other than third party termination charges, If any; provided Level 3 has not resumed delivery of the
affectad Service prior to Customer's delivery to.Lavel 3 of such written notice of tenmination:

7. Chronlc OQutage. As iis sole remady, Customer may elect fo terminate any affécted Wavelength Service {excluding any
Wavelength Service provided in Latin America) prior to the end of the Service Term without termination liabllity If, for reasons other than
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MASTER _S_ERVIGE AGREEMENT
a Force Mdjeure Event or an Excused Outage; the Servicé is Uriavallable for more than 12 conseoutive-hours in each of 3 consecutive
calendar monttis, or for more than 42 hours irt the aggregate In any calendar month. The termination right must be exercised within 30

days of the évent glving rise to IL.
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Level(3)

Fiber Connection Schedule

Level 3 Communications, LLC (“Level 3™) acgepts dnd ratifies the terms and conditions of this Schedule,
as set forth hercin; with respect to the POP identified below. Upon the execution of this Schedule by the duly
authorized répresentative of gach of Level 3 and Northeast Rural Services, [nc. (“Customer™), this Schedule shall
become a part of and subject to the terms-and conditions of the (i) Master Service Agreement and Level 3® Fiber
Termination Service (Nerth America) Schedule agreed upon by the parties (if any). In the event the parties have
not entered into a Master Service Agreement and Level 3® Fiber Termination Sérvice (North Americ¢a) Schedule,
then (ii) Level 3’s standard Master Service Agreement and Service Schedules(s), including but not limited to the
Lével 3® Fiber Termination Service (North America) Schedule, as of the date of this Fiber Connection Scheduls,
which are available upon request, shall govern ((i) or (ii), as the case may be, and collectively, the “*Agreement”).
Any terms not defined herein shall have the meaning given in the Agreement,

CUSTOMER TECHNICAL CONTACT:
Alex Mercado

Opetations Supervisor

Northeast Oklahoma Electric Cooperative, Inc.
27039 S 4440 Road

Vinita, OK 74301

Office: (918) 256-9476

Cell: (918) 314-0630

CUSTOMER BILLING INFORMATION:
Alex Mercado

Operations Supervisor

Northeast Oklahoma Electric Cooperative, Inc.
27039 S 4440 Road

Vinita, OK 74301

Office: (918) 256-9476

Cell: (918) 314-0630

ADDRESS OF POP:

MM279 E 1-44 @ OTA ROW
Big Cabin, OK 74332

CLLI: BGCBOKAD

PHYSICAL DIVERSITY RE( UIREMENTS:

- Diverse

X _— Non:Diverse
METHOD OF ENTRANCE:

X ~ Mantole

- Riser
FIBER COUNT:

2 Tibers per Entrance

57 Total Fibers (# Fibers x # Entrances)

P



By cxecution of this Schedule, Level 3 agrees to terminate all fibers interconnected pursuant to this Schedule
simuiltaneously.

Customer understands and-agrees that the fiber count permissible under this Schedle shall be subject 10 the
following limits:

Maximuin Count: Seventy two (72) fibérs per manhole entrance.
Minimum Cout: Two'(2) fibérs per marihole entrance.

FIBER TYPE/SPECIFICATIONS:

» Level 3 fequires indoor/outdoor orplenum-rated fiber cable.

METHOD OF INTERCONNECTION:
Level 3 shall perform the below marked method of lniterconnection:

Customer shall deliver the fibers to the Level 3 Point of Entry Manholes where it
A . will be pulled by Level 3 into Maxcell Conduit and terminated at a fiber distribution
panel (“FDP”) within the POP.
o Customer is required to provide QTY (#) fect of fiberto Manhole
#NUMBER(1]. |
o And QTY (#) feet of fiber lo Manhole #NUMBER(2] (if applicable).

Or
Customer shall deliver the fibers to the Level 3 Point of Entry: Manboles where:
B. X Level 3 will splice such fibers into the house cable and terminate such house cable
at art FDP within the POP.
s Level 3 shall pull pre-existing cable from manhole(s) into Level 3 vanlt
prior to splicing.
» Customer is required to proyide 100 fest of fiber to Mect%an'-Manthl_e
at MM279 E I-44 @ OTA ROW, Big Cabin, OK 74332 (CLLL
BGCBOKAD).

Or .
Custorher shall deliver the fibers via intra-building riser tb‘_lfhe Level 3 Leased
C. - Tiansport Ared of the POP where it will be terminated by Level 3 at a FDP within
the POP.
»  Customer is required to provide QTY (#) feel of fiber to Entrance #1.

»  And QTY () feet of fiber t6 Entrarce #2 (ifapplicdble).



NON-RECURRING FEES TO CUSTOMER:

Egtrance Charge $500 Non-Reécurring Charge (NRC) per Entrance

Fiber Termination Charge $0:00 Non-Récurring Charge (NRC) per Fiber
SUMMARY
Entrance Charge $500 SRC X Number of
ntrances
Fiber Termination Charge $0.00 NRC x Number of Fibers
TOTAL NRC - Ong time $500
payment

RECURRING FEES TO CUSTOMER:

Monthly Recurring Charge n
(MRR) $250
TERM:
5 years
Payment t stich Mon-Recurring and Recurring Fees are as set forth in the Agreement:
e

. 3 CgMMUNICATIONS, LLC NORTHEAST RURAL SERVICES, INC.

e ( m 5
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H/ WIERE: [/-17-R0/5

" Dite ' Date






FIRST AMENDMENT TO MASTER SERVICE AGREEMENT
THIS FIRST AMENDMENT TO MASTER SERVICE AGREEMENT (“Amendment") is entered into as of the date of last signature below
{the "Amendment Effective Dats"), by and between Level 3 Communications, LLC ("Level 3") and Northeast Rural Services, Inc,
(*Customer”), and modifies that certain Master Service Agreement entered into by the Parties as of November 3, 2015 (the "Agreement").
Level 3 and Customer may be referred to herein collectively as the “Parties” and Individually as a "Party.” Capitallzed terms used herein
and not otherwise defined shall have the meaning set forth In the Agreement.

WHEREAS, the Parfles entered into the Agreement for the provision of certain communications services provided by Level 3 to
Customer,

WHEREAS, the Pariles wish to revise the Agreement as further described herein.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties
agree to modify the Agreement as follows:

1. Service Schedule. The following Service Schedule is attached to and made a part of the Agreement:

(a) LEVEL 3® VolP ENHANCED LOCAL SERVICE

2, Counterparts. This Amendment may be executed in one or more counterparts, all of which taken together shall constitute one
instrument. Digital sighatures and electronically exchanged copies of signed documents shall be sufficient to bind the parties to
this Amendment.

3. Entire Agreement. This Amendment sets forth the partles’ complete and final agreement with respect to the matters addressed

herein and can only be modified in a writing signed by both parties. All terms and conditions set forth in the Agreement shall
remain In effect, except as modified by this Amendment.

By signing below, each party acknowledges that it has read, understood, and accepts the terms and conditions contained in this
Amendment as of the Amendment Effective Date.

:..tvel |33Communlcatlons, LLC ?Ig{lt:eastTRural Services, Inc.

“Level 3% Gustomer

By:Samanth%a.ZOW)_ ) By y ,,é-(.-"é.- p
Names Samantha Leapley ] Name:; SO N M\ Dwe
Tite: Vice President, Legal i GE ) / e
Date: Jan 3’_ 2017 ‘Dates /‘ J - 020/7

© Level 3 Communications, LLC. All rights reserved. Proprietary and Confidentlal



SERVICE SCHEDULE
LEVEL 3® VolP ENHANCED LOCAL
SERVICE
(Version Issue Date: March 14, 2012)

1. Applicability. This Service Schedule applies only fo Level 3® VoIP Enhanced Local Service (“ELS Service”). Where “Level 3"is
used in the Agreement or this Service Schedule, it shall mean Level 3 Enhanced Services LLC. Level 3 VolP Enhanced Local Service’
may be designated as (3)VolP EnhancedSM Local Service in customer orders, order acceptance, service delivery, billing (and related)

documents.

2. Definitions. Capitalized terms used and not otherwise defined shall have the meaning set forth in the Agreement.

"914 Services” means functionality that allows end users to contact emergency services. 911 Services include Enhanced 911 Service,
which have the ability to route an emergency call to the Public Safety Answering Point ("PSAP") assigned to the primary Subscriber

address and (subject to Customer’s obligations herein) provide the Subscriber's address and DID/DOD information. 911 Services are
provided by Level 3 Communications, LLC pursuant to applicable tariffs.

“Average Number of Subscribers” means the sum of the total number of Subscribers per day during each day of the applicable month
divided by the number of days in such month (or pro-rata for any partial month).

“Complex LNP Request’ means an LNP request involving the porting of one or more DID/DOD's (per billing number and service
address) that have any of the following features or requirements: PRI or T1 DID/DOD porting; Centrex features; or hunt groups (ile.a
series of lines configured so that if one line is busy, another is hunted until a free line is found).

"Gustomer VolP Application” means the Class 5 VolP application provided by Customer in connection with ELS Service.

“Directory Listings” means Level 3 offers one simple listing per telephone humber (“TN"} service address (no more than one non-
bolded, captioned, basic listing) of a Subscriber's telephone number in the ILEC white pages directory for a Market.

"International” means anywhere outside of the continental United States, including Alaska and Hawaii.

"IP” means Internet Protocol.

" CA" means a geographical local calling area (determined by the applicable ILEC) containing one or more Rate Centers.

‘L NP" means local number portability.

“LNP Project’ means an LNP request involving the porting of more than 50 DID/DOD's per service address and billing number.

“Market' means a geographic area (as defined by Level 3) in which Level 3 offers ELS Service. Current Markets may be viewed at
www.level3.com.

“QOperator and Directory Assistance” means live or automated operator assistance for the placement of Subscriber calls, listing services
and/or related information.

"pSTN" means the public switched telephone network.

“Rate Center” means a geographic area (determined by the applicable ILEC) within a LCA or Market that is associated with one or more
specific NPA/NXX codes.

“Reseller” is a customer of Customer to whom Customer sells ELS Services for resale to Subscribers or other resellers (which further
resellers are also “Resellers” hereunder).

“g|P” is the signaling protocol used between VolP networks to establish, control and terminate voice
calis.

"Subscriber® means an individual, end-user or telephone device assigned a DID/DOD.

1. S. Domestic” means the continental United States (excluding Alaska and Hawaii).

“VolP" means voice over IP.
. ELS Service Description/Limitations.

(A) ELS Service provides inbound and outbound local and long-distance voice services (via a DID/DOD assigned by Level 3 only)
utilizing an IP to IP or PSTN to IP (or vice-versa) hand-off and which Customer certifies to Level 3 is either originated by Subscribers in,
or terminated to Subscribers via an Internet Protocol format (or is otherwise enhanced traffic). Level 3 will route calis to the PSTN or an
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IP address and terminate them to a Customer VolP Application. Level 3 may temporarily block Service traffic where Level 3 reasonably
believes it to be fraudulent, where Customer uses the Service in violation of this Service Schedule, or where reasonably necessary to
protect Level 3's network. Where available in a Market, ELS Service includes without limitation, telecommunications relay services (711),
Directory Listings and Operator and Directory Assistance, E911 Services and toll-free call routing. ELS Service does not support 976 or

900 calls.

(B) Customer (and any end user obtaining Service by or through Customer) is sirictly prohibited from using ELS Service or any TNs in
connection with any call types that would result in Level 3 incurring originating access charges, local exchange carrier "DIP” fees or other
call types (including, without limitation, 8xx calls) that may be subject to a reverse billing process, application or charge. In the event that
Customer fails to comply with the terms of this Section 3(B), Level 3 shall have the right to (i) immediately suspend or terminate the
Service (without notice or opportunity to cure) and (ji) Level 3 shall charge Customer an additional $0.04 per minute of use for all ELS
Services provided to Customer from and after the date of any violation of this Section 3(B). Any charges owing by Customer to Level 3
under this Section 3(B) shall be in addition to any and all other charges that may be due and owing hereunder. Except to the extent
arising directly as a result of Level 3's gross negligence or willful misconduct, Customer shall also indemnify and hold harmless Level 3,
its officers, employees, agents and affiliates from and against any and all losses, claims, costs or damages of whatever nature arising
from or relating to Customer’s use of ELS Service in violation of this Section 3(B).

4. Customer Orders and Forecasts.

(A) Subscriber Orders. Customer may submit Customer Order(s) to activate a Market(s) and request anticipated DID/DOD’s in Rate
Centers within such Markets, (each a "Market Order”). After doing so, Customer may submit Customer Orders to activate Subscribers
for use of ELS Service within Rate Centers in a Market (“Subscriber Order"). A Subscriber Order will be accepted by Levei 3 through
activation of the Subscriber with an assigned DID/DOD. Such activation shall constitute Level 3's acceptance of the Subscriber Order
and the Connection Notice for purposes of the Agreement. If DID/DOD’s are reserved for Customer following a Market Order, Level 3
may, upon electronic mail notification to Customer, reclaim up to 75% of the DID/DOD’s reserved for Customer (by Rate Center) if
Customer has not ordered ELS Service for Subscribers utilizing such DID/DOD’s within 120 days from the date of the Market Order.

5. Chardes. The billing plans for ELS Services and the charges associated therewith are stated in Exhibit A. Regulatory taxes and
fees payable by Customer may be designated as cost recovery fees on invoices provided by Level 3. The disconnection, cancellation
and termination charges stated in Exhibit A, and Customer's Revenue Commitment obligation (if any), are in lieu of any cancellation
charges stated elsewhere in the Agreement. ELS calls within a Subscriber's LCA shall be treated as local calls; calls outside of a
Subscriber's LCA shall be treated as ELS long-distance calls. A binding determination that such treatment is not appropriate shall be
subject to the regulatory change procedures described in the Agreement All charges associated with Subscribers and/or DID/DODs
apply whether a Subscriber is using a DID/DOD provided by Level 3 or ported to Level 3. Customer shall not allow multiple Subscribers
to be assigned or otherwise use any single DID/DOD, or allow any Subscriber to use ELS Service under any applicable Local Flat Rate
Plan or Local and Domestic Long-Distance Flat Rate Plan for purposes other than a primary line replacement application (i.e. muitiple
calls will not be placed/received at the same time on the same DID/DOD). In the event Customer violates the foregoing (as reasonably
determined by Level 3), in addition to the right to immediately suspend Service, Level 3 may retroactively charge Customer for (i)
applicable Subscriber fees for all Subscribers using such DID/DOD and (ii) all inbound and local outbound calls at a rate of $0.015 per
minute of use (“MOU") and long-distance calls at Leve! 3's then current standard, or otherwise contracted, long distance usage rates.

6. Customer Responsibilities.

(A) Customer shall, at its sole cost, be responsible: (i) for providing all equipment (including SIP proxy servers), software, facilities and
IP" connectivity (including connectivity to Subscribers) necessary for the Customer VolP Application and the Customer network to
operate with the ELS Service and for providing and ensuring the successful installation of all equipment and software necessary for
Subscribers to use services sold to it by Customer; (ii) to obtain and provide to Level 3, prior to installation of the particular ELS Service,
the IP address(es) for the SIP proxy server, the Customer VolP Application and/or any other applicable hardware/software solution; (iii)
for all Subscriber Tier 1 support and (iv) for all Class 5 features, such as dial tone, call waiting and call forwarding functionality.
Customer shall input, validate and maintain accurate Subscriber information (through a Level 3 provided electronic interface) so that
Level 3 can provide such Customer-provided information to applicable national databases, including, Automatic Local !dentification
(ALl) Database, Directory Listing information, Line Information Database (LIDB) (with LIDB preferences set to not accept collect calls)
and Caller ID with NAME Database (CNAM). In doing so, Customer shall deliver to Level 3 valid postal addresses that can be
confirmed against the Master Street Address Guide ("MSAG"). In the event Level 3 cannot validate an address through MSAG,
Customer shall, upon notification provided to Customer of the same, immediately deliver a corrected address to Level 3 that can be
validated against MSAG. Customer shall advise Subscribers of Subscriber's responsibility and obligation to provide valid address
information that can be verified against MSAG. Except to the extent arising directly as a result of Level 3's gross negligence or willful
misconduct, Customer shall indemnify and hold harmless Level 3 and its affiliates against any and all claims and expenses resulting
from the failure of Customer to comply with Customer’s responsibilities under this Section 6(A). ’

(B) Customer shall provide Level 3 with Automatic Number Identification (ANI) for all ELS calls using ELS Service in the originating ANI
field specified by Level 3. All no-ANI calls (including operator services and directory assistance calls) and all calls where the originating
ANI is not an ELS TN will be treated as intra-state and/or international long distance calls (as applicable) and terminated as such at
Level 3's then current standard, or otherwise contracted, long distance usage rates.

C) Customer may not use the Service in a manner that interferes with or impairs service, or the privacy of any communications over any
of the facilities and associated equipment constituting Level 3's network.

© Leve! 3 Communications, LLC. All rights reserved. Proprietary and Confidential



(D) Customer must successfully complete operational acceptance testing of any ELS Services with the Customer VolP application.

(E) Additional responsibilities or restrictions may be set forth in Exhibit A.

7. Emerdency 911 Service.

(A) Level 3 offers static 911 Services as part of the ELS Service, subject to the limitations stated herein. The static 911 Services
provided herein are the static impiementation of Level 3® E-911 Direct portfolio of services. Customer shall ensure that DID/DOD’s are
assigned to Subscribers whose primary address is within the Rate Center associated with such DID/DOD’s and shall ensure that
Subscribers do not use ELS Service from a location different from the Subscriber's primary address. 911 Services will not function, or
will not function properly: (i) if a DID/DOD is assigned to a Subscriber located outside of the Rate Center associated with such
DID/DOD; (ii) if a Subscriber attempts a 911 call from a location different from the Subscriber's address provided to Level 3 by
Customer; (iii) during any disruption of power at the Subscriber location; (iv) during any disruption of Internet connectivity to the
Subscriber location; (v) during any period where service to a Subscriber has been cancelled or suspended for any reason (including
suspensions or cancellations for failure to pay or other default); (vi) if incorrect or invalid Subscriber address information is provided, or
if such information is not updated in the event of a change in primary location; or (vii if equipment provided to or used by the Subscriber
in connection with ELS Service fails to function or is improperly (or is not) installed or configured. 911 Services will not function until
correct and valid address information has been input into the appropriate database(s), which may occur shortly after initial Service
activation (including following Port-Ins under Section 8(A) below.

(B) In the event that 911 Service limitations or requirements different than those stated herein are, in Level 3's reasonable opinion,
necessary or advisable based on Level 3's interpretation of currently evolving 911 Service laws, rules and regulations, Customer agrees
to negotiate modifications to this Section 7 as requested by Level 3, and if agreement respecting the same cannot be reached, then
either party may terminate the ELS Service and this Agreement without liability.

8. Local Number Portability.

(A) Porting In. Upon submission of a Subscriber Order, Customer may (in accordance with Level 3'sstandardoperating procedures
regarding LNP), including those procedures described in Level 3's then-current LNP Service Reference Guide) port a geographically
relevant TN to Level 3 (“Port-In”) for use with ELS Service. Customer represents and warrants that it has all necessary rights and
authority necessary for any Port-In and will provide copies of letters of authority authorizing the same upon request. Except to the extent
arising directly as a result of Level 3's gross negligence or willful misconduct, Customer shall indemnify, defend and hold harmless

Level 3 and its affiliates for breach of the foregoing representation.

(B) Porting Out. Level 3 may receive requests to port a telephone number currently assigned to a Subscriber to a third party provider
(“Port-Out”). Prior notice of Port-Outs will not be provided; Level 3 will provide a report of subsequent Port-Outs in accordance with the
LNP Reference Guide. Level 3 will support valid Port Out requests in accordance with Level 3's standard operating procedures,
including those procedures described in Level 3's current LNP Service Reference Guide.

9. Service Levels.

(A) Availability Service Level. The Availability Service Level for this ELS is 99.9% in a 30 day month. Service is considered
“unavailable” if it is unable to send or receive traffic for reasons other than an Excused Outage. An unavailability event is measured
from the time Customer opens a trouble ticket with Level 3 until the affected Service is restored. In the event that Service is unavailable,
Customer will be entitled to a service credit off of the Monthly Recurring Charge (MRC) for the affected Service based on the cumulative
unavailability of the affected Service in a given calendar month as set forth in the following table:

Service Level Credit
(% of MRC)

Cumulative Unavailability
(in hrs:mins:secs)

00:00:01 - 00:43:00 0%
00:43:01 - 02:00:00 5%
02:00:01 - 04:00:00 15%

04:00:01 + 25%

(B) Voice Call Success Rate (CSR). The CSR Service Level for ELS is 99.9% per month. CSR is measured by Level 3 as a monthly
average across the Level 3 network calculated based on the number of voice sessions established against the total sessions offered. In
the event Level 3 does not meet the CSR Service Level for reasons other than an Excused Outage, Customer will be entitled to a
service credit off of the MRC for the affected Service in the particular month as set in the following table*:

98 — 99.90% 5%
94 - 97.99% 10%
90 — 93.99% 15%
89.99% or less 25%
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*The CSR Service Level does not apply during the 90 days following the Service Commencement Date.

(C) Limitation. The Service Levels stated herein do not apply to any Services which originate or terminate outside of the United States.
Customer will be entitled to receive credits on only one Service Level in any calendar month {even if Level 3 fails to meet more than one
such Service Level). Customer will elect which Service Level it seeks to exercise when its claim for credits is made to Level 3.

Chronic Qutage. As its sole remedy, Customer may elect to terminate any affected Voice Service prior to the end of the Service Term
without termination liability if, for reasons other than an Excused Outage, the Service is “unavailable” (as defined in subpart A
immediately above) for more than 1 consecutive hour in 3 consecutive calendar months, or for more than 24 hours in the aggregate in
any calendar month. The termination right must be exercised within 30 days of the event giving rise to it.

_ Customer shall be responsible for paying Level 3 for all charges for Service, even if incurred as a result of
fraudulent or unauthorized use. In the event Level 3 discovers or reasonably believes fraudulent calls being made, Level 3 may take
immediate action that is reasonably necessary to prevent such fraudulent calls from taking place, including without limitation, denying
Service to particular Automatic Number Identifiers (ANIs) or terminating Service to or from specific locations. Level 3 shall use
reasonable efforts to notify Customer in the event Level 3 takes action upon discovery of fraudulent calls. In the event Customer

discovers or reasonably believes fraudulent calls being made, Customer shall notify Level 3 as soon as possible at 1-800-348-5457.

1. jal Termination Ri

(A) Notwithstanding the Revenue Commitment and applicable pricing set forth in Exhibit A, if Customer, in its reasonable belief, is
unable to terminate that certain Services Agreement by and between Customer and Customer’s current third party VoIP provider, dated
June 23, 2014 (“Services Agreement”), Customer may elect (at its option) to terminate all on-net ELS Service provided to Customer
pursuant to this Service Schedule without incurring charges as detailed in this Service Schedule, by providing Level 3 prior written notice
of such election, except that Customer agrees to pay for the Services provided under this Service Schedule up to the date such

termination occurs, if any.

(B) Customer represents to Level 3 that this Service Schedule may be required for Customer to satisfy certain conditions of the
Loan and Security Agreement dated August 22, 2013, entered into between Customer and the Rural Utilities Service ("RUS"), a branch
of the USDA (“Loan"), and if upon RUS' review of the Service Schedule, RUS requires modifications, deletions, or additions to the
Service Schedule for purpose of the Loan conditions, then Level 3 and Customer hereby agree to work in good faith to satisfy any
applicable RUS request. If the parties are unable to agree to terms associated with said RUS request(s) within 30 days from the date
that Level 3 is notified of such request(s), then Customer shall have the right to terminate the Service Schedule upon 30 days prior
written notice to Level 3 and such termination may only be subject to: (i) all amounts unpaid by Customer for Service actually provided,
(il) any documented termination liability actually payable to third parties by Level 3 resulting from the termination, and (iii) any out of
pocket costs incurred in constructing facilities to the extent such construction was undertaken only to provide Services to Customer.
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EXHIBIT A
PRICING
RATES FOR LEVEL 3® VOIP ENHANCED LOCAL SERVICE
Local and Long-Distance Usage Plan (Wholesale)
(Version Issue Date: March 14, 2012; OPTION 3)

(A) Resale; Restrictions; Responsibilities:

1. Customer may only resell Services in accordance with this Exhibit A and the ELS Service Schedule. Unless otherwise agreed,
Resellers must place all orders through Customer, and Customer shall remain Level 3's customer of record. Customer may
pass on its obligations under Section B(A) of the ELS Service Schedule to Resellers, but all information required to support
ELS Service shall be supplied to Level 3 by Customer.

2. To assist in the delivery of ELS Service, Customer will provide Level 3 with a non-binding forecast setting forth Customer's
estimated forecasted usage and DID/DOD quantities for ELS Service by Market or local calling area (LCA) and anticipated
LNP requests. The forecast shall be provided within no later than commencement of the initial Service and updated on a
calendar quarter basis thereafter. Where Customer purchases multiple Services from Leve! 3 requiring LNP forecasts, such
forecasts shall be submitted simultaneously, segregated by Service.

3. Customer shall not allow multiple Subscribers to be assigned or otherwise use any single DID/DOD, or allow any Subscriber to
use ELS Service under this Pricing Option | for purposes other than a primary line replacement application (i.e. multiple calls
will not be placed/received at the same time on the same DID/DOD). In the event Customer violates the foregoing (as
reasonably determined by Level 3), in addition to the right to immediately suspend Service, Level 3 may retroactively charge
Customer for (i) applicable Subscriber fees for all Subscribers using such DID/DOD, (ii) all inbound and local outbound calls at
a rate of $0.015 per minute of use (“MOU", and (iii) long-distance calls at Level 3's then current standard, or otherwise
contracted, long distance usage rates.

4. Customer shall input, validate and maintain accurate Subscriber information, including Reseller Subscriber information
(through a Level 3 provided electronic interface) so that Level 3 can provide such Customer-provided information to applicable
national databases, including, Automatic Local Identification (ALI) Database, Directory Listing information, Line Information
Database (L!DB) (with LIDB preferences set to not accept collect calls) and Caller ID with NAME Database (CNAM). In doing
so, Customer shall deliver to Level 3 valid postal addresses that can be confirmed against the Master Street Address Guide
("MSAG"). In the event Level 3 cannot validate an address through MSAG, Customer shall, upon nofification of the same,
immediately deliver a corrected address to Level 3 that can be validated against MSAG. Customer shall advise Subscribers,
and shall require Resellers to advise its Subscribers, of Subscriber's responsibility and obligation to provide valid address
information that can be verified against MSAG. Except to the extent arising directly as a result of Level 3's gross negligence or
willful misconduct, Customer shall indemnify and hold harmless Level 3 and its affiliates against any and all claims and
expenses resulting from the failure of Customer or Resellers to comply with Customer's responsibilities under this Section 4.

5 Customer shall not and shall require Resellers not to: (a) re-classify or re-originate traffic or take any other action to make
traffic appear as if it: (i) is anything other than the type of traffic delivered to such party (including but not limited to making
TDM originated traffic appear fo be 1P originated) or (ii) originated from a place or on a type of equipment different from the
place or type of equipment from where it, in fact, originated; or (b) modify, alter or delete in any manner calling party number
information, originating point codes or any other signaling information, or call detail in connection with the transport and
termination of traffic to the called party. In addition to Level 3's other rights and remedies for violation of this section, Level 3
may treat such calls as intra-state and/or international long distance calls (as applicable) and terminate as such at Level 3's
then current standard, or otherwise contracted, long distance usage rates.

6. Customer's agreements with Subscribers shall contain and Customer shall require each of its Resellers agreements with its
Subscribers to contain, the following: (i) an explanation of the limitations on the functionality of 911 Services as set forth in
Section 7(A) of the ELS Service Schedule; and (ii) a release in favor of Customer (or Reseller, as applicable) and all of its
underlying suppliers (including Level 3 and its affiliates) relating to claims arising out of the failure of 911 Services to function
properly for the reasons set forth in Section 7(A) of the ELS Service Schedule. Level 3 reserves the right, with Customer’s
consent, to notify Subscribers of the limitations on functionality through means identified and agreed by Customer and Level 3.

(B) Pricing Term: The pricing stated herein shall be valid for thirty (30) months from the Effective Date hereto, after which it is subject
to change on five (5) days written notice to Customer.

(C) Charges: The charges for the Local and Domestic Long-Distance Usage Rate Plan are listed below. This plan may be used for
residential primary line replacement Subscribers and does not include International long-distance service. ELS provided under this
pricing plan may be used for non-residential use only to the extent it is used as a primary line replacement for business purposes. ELS
may not be used for any call center applications, call blasting or other mass calling or mass faxing applications (or similar applications).

1. Non-Recurring Charges: All Non-Recurring Charges set forth in this subsection 1 (A) — (F) shall not apply for the first twelve
(12) months after the Effective Date hereto. For the avoidance of doubt and notwithstanding any provisions herein to the
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contrary (e.g., subsection 1(B)(iii)), the Non-Recurring Charges set forth herein shall apply beginning in the thirteenth (13th)
month after the Effective Date hereto for all charges incurred beginning in the thirteenth (13th) month after the Effective Date.

(A) Non-Recurring Subscriber Activation Charge: $5.00 per TN
NRC to be paid by Customer for each Subscriber activation.

(B) LNP Non-Recurring Charges:

(. Standard Non-Recurring LNP Charge: $5.00 per TN
NRC to be paid by Customer for each TN ported to Level 3.

(in). Alternative LNP Charge: $1.80 per TN
NRC to be paid by Customer on a LNP Project basis (including LSP Projects and Complex LNP Requests)

of 50 or more TNs.

(iif). Standard Non-Recurring LNP charge and Alt. LNP Promotion: Commencing upon the first full billing cycle
following the Effective Date and continuing for one hundred eighty (180) days thereafter (the “Promotion
Period"), the Standard Non-Recurring LNP charge and Alt. LNP Non-Recurring Charge above (the “Waived
Charge”) shall be temporarily waived. Upon the conclusion of the Promotion Period, the Waived Charge
shall be reinstated and Customer shall be charged accordingly.

(C) Non-Recurring Subscriber Order Change Charge: $15.00 per LSR change transaction
$5.00 per non-LSR change transaction

NRC to be paid by Customer in the event that Customer requests a Subscriber related change (and such change is accepted
by Level 3) to ELS Service following Level 3's acceptance of the applicable Customer Order. Certain Subscriber related
changes may require Level 3 (or a third party on behalf of Level 3) to issue a Line Service Record (LSR) containing Subscriber
information to a third party provider. Changes requiring LSR include, without limitation, porting of telephone numbers and
directory listing changes. Changes not requiring LSR include, without limitation, Primary Interexchange Carrier (PIC) change.

(D) Non-Recurring Subscriber Disconnect Charge: $9.00 per Subscriber
NRC to be paid by Customer for each Subscriber disconnect or port-out.

(E) Non-Recurring Market Install Fee: $60.00 per Market
NRC to be paid by Customer for each new rate center market for Level 3 where Customer orders ELS Service.

(F) Non-Recurring Charge for Cancelled LNP Reguests:

(i) Standard LNP cancellation fee: $6.00 per TN
(i) Expedited Cancels (cancellations within 48
hours of the FOC): $75.00 per TN

{(which includes the Standard LNP
cancellation fee plus a $69.00 expedite
fee).

(iii) For all Customer-Initiated Snapbacks (where
Level 3 can accommodate the same):
$300.00 per TN, in addition to the
standard Non-Recurring Subscriber
Activation Charge.

2. Monthly Recurring Charges:
(A) Monthly Recurring Enhanced Local Service Fee (Subscriber Charge per TN) for Usage Plan: $0.51 per TN

MRC per Subscriber to be paid by Customer for each Subscriber under the Local and Long-Distance Usage Planin a
particular month (or pro-rata portion for Subscribers activated or disconnected during such month).

3. Usage Charges:

(A) Usage Charges for Local Calling under the Local and Long Distance Usage Plan:
$0.0085 per minute in Tier 1 Markets
$0.0085 per minute in Tier2& 3 Markets

Usage charge to be paid by Customer for each minute of usage under the Local Usage Plan in a particular month. Minutes of
use are billed in six (8) second increments. :
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(B) Usage Charges for Long-Distance Calling under the Local and Long Distance Usage Plan. The charges for long-distance
under the Local and Long-Distance Usage Plan are a per minute usage charge, billed at Level 3's standard long-distance
rates. All long-distance usage by Customer shall be billed under this plan. Level 3 may change the rates for this plan upon
five (5) business days' prior written notice to Customer. Current billing increments are as follows:

NGO SN (See! g
U.S. Domestic 6 6
Alaska and Hawaii 6 6
International (excluding Alaska, Hawaii and 30 6
Mexico)
Mexico , 60 60
4. Other Charges:
(A) Directory Assistance: $0.52 per call
(B) Directory Assistance Call Completion: $0.20 per call
Usage charge for calls completed using Directory Assistance $0.06 per MOU
(C) Operator Assistance
Operator Assisted Dialing (no third party billed service): $0.58 per call
Person to person calls _ $2.50 per call
Usage charge for calls completed using Operator Assistance $0.06 per MOU

(D) Revenue Commitment: Commencing on the first full billing cycle following the Ramp Period (defined herein) and continuing
through the longer of: (i) 30 months or (i) as long as Customer continues to receive ELS, Customer commits to have no less than
$3,000 in monthly invoiced charges for Monthly Recurring Subscriber Charges and Usage Charges (the “Revenue Commitment’). The
Revenue Commitment is a take-or-pay commit: Customer shall pay the higher of (i) Customer's actual invoiced Monthly Recurring
Subscriber Charges and Usage Charges or (ii) the Revenue Commitment. Customer is obligated for 100% of the Revenue Commitment
and is not responsible for any separate cancellation charges for ELS. For purposes herein, the “Ramp Period” shall mean the Initial
Ramp Period and Additional Ramp Period, as applicable and as defined herein. The “Initial Ramp Period"” shall mean the period
commencing on the Effective Date herein and expiring six (6) months thereafter. The “Additional Ramp Period,” if any, shall mean the
period commencing on the expiration of the Initial Ramp Period and expiring up to six (8) months thereafter. Prior to the expiration of
the Initial Ramp Period, Customer may, at its option, elect to extend the Ramp Period for up to an additional six (6) months, by
providing written notice to Level 3 at least 30 days prior to the expiration of the Initial Ramp Period.
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AMENDMENT TO MASTER SERVICE AGREEMENT

nt") is enlered into as of the dale of last signature balow
val 3") and NORTHEAST RURAL SERVICES, INC.
pnt between the parties dated November 3, 2015 (as
ftalized terms used but hot defined herein shall have the

This Amendment to Master Service Agreement (this “Amendnj
by and betwsen LEVEL 3 COMMUNICATIONS, LLC (L
(“Customer"} and modifies that certain Master Service Agret
amended or otherwise madified to date, the “Agreement”). C4
meaning set forth in the Agreement. ;

provision of certain communications services by Level

WHEREAS the parties entered into the Agreement forifi
pursuant to that certain Service Schedule for Level 3

3 to Cuslomer, including Level 3 Enhanced Local Service ("El
Enhanced Local Service {the “ELS Service Schedule");

WHEREAS the parties wish to medify certain terms of the Agreement relating to 911/E911 service;

NOW THEREFORE, the parties hersby agree to modify the terms of the Agresment in the following timited
respects:

1. Muodifications of ELS Service Schedule with regard to 911/E911.

a. The following is added as a new sentence to the end of Section 1 of the ELS Service Schedule:

"Any and all 911 Service provided by [.evel 3 pursuant this Service Schedule or incident ta the provision of any Level 3
Service is provided by Leve! 3 Communications, LLC pursuanl to applicable tariff."

b. The following is added as a new Section 6(F) to Section & of the ELS Service Schadule as follows:

"{F)  Customer agrees to use Level 3 or a Level 3 approved pravider of 911 Service exclusively to support any 911
Services Customer offers to its Subscribers or other end users in relation to any Service provided hereunder, Pursuant to
this section, should Customer desire 1o use a non-Level 3 approved provider to support any 911 Services Customer offers
to its Subscribers or other end users, Cusiomer shall submit a written raquest to Level 3 identifying the provider Customer
intends to utilize and Level 3 shall promptly respond to Customer's requast (within 10 business days), approving or
rejecting Customer’s proposad provider.”

e, The following phrase is added to the beginning of Section 7(A) of the ELS Service Schedule: *Except as set forth
in Section 7(C) below, ..."

d. The following is added as a new Section 7(C) to Section 7 of the ELS Service Schedule:

“(C)  When placing a Subscriber Order, Customer shall elect either: (i) "Static” 811 functionality or (ii) “Customer
Provided” 811 functionality; provided that Customer will be solely responsibla for any errors related to such election. All
“Static” 911 functionality is provided as part of the ELS Service, subject to the terms and conditions stated in this Service
Schedule and pursuant to applicable tariffs. Al “Customer Pravided™ 811 functionaitty is provided solely by Customer (or
Custamer's third party agent(s)), subject to the following tarms and conditions:

1) Customer acknowledges that 911 functionality must be provided to Subscribers and end
users as part of the services sold by Customer incorporating the £L.S Service.

2) Customer desires to obtain or provide 941 functionalities through vendors other than
Level 3, and shall be solely responsible fof the provision of 911 Service and functionality
te Customer's Subscribers, and all components thereof, including but not limited to, the
delivery of all 911 calls, automatic number identification and the caller's registered
location (as defined In 47 CG.F.R. §9.3) for each call, via the dedicated Wireling £911
network (as defined in 47 C.F.R. §9.3) tdithe public safety answering point ("PSAF"),
deslgnated statewide default answering polnt, or appropriate local emergency authority
that serves the caller's registersd iocaﬂon’i"- ~ Customer shall comply with all applicable
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laws regarding the provision of 911 Service to its Subscribers, including but not limited to
the requirements of 47 C.F.R. §§8.1 — 9.7 relaling to the provision of 911 Service by
Interconnected VoIP service providers, Including the (i) collection and updating of
registered location, (ii) provision of required customer notifications, and (ifi} retention of
assoclated records. Level 3 shall not provide E911 Service or 811 Service or any of its
components to Customer, Custorner's Subscribers or any end users as part of the ELS
Service,

3) Gustomer acknowledges and agress that Lavel 3 shall have no liability to Customer or
any third party for Customer's failure to provide 911 functionality to a particular
Subscriber or end user,

4) Customer rapresents and warrants fo Levst 3 that Customer has the legal, financial and
{echnical expertise to provide 911 functionality to all Subscribers and end users, and that
Customer will comply with all applicable laws and regulations relating to the provisioning
of 811 functionality.

5} Customer shall provide all Tier 1 support regarding PSAP inguiries made with respect to
any "Customer Provided" 911 functionality provided by Customer, and any inquiries to
Level 3 respecting the same may be forwarded for immediate response by Gustomer to
# 918-256-6405 (insert Customer phone numbey),

8) Customer shall indemnify, defend and hold harmless Level 3 and its affiliates against any
and all claims and expenses relating 1o or arising from Customer's obligations set forth in
this Section 7(C)."

2 Additional Temms Unaffected. All other terms and conditions set forth in the Agreement shail remain in full force
and effect, except as modified by the terms of this Amendment.

LEVEL 3 COMMUNICATIONS, LLC NORT!:'EAST RURAL SERVICES, INC.
BYamantg teade! (Mar 28, 2017) By: Z’?’"m"? { /( /
Name:Samantha Leapley Name: J?/;,-,-*‘///,. /{;‘L‘i{'..,/—.-)da-_
Title: Vice President, Legal Titler__ (L 42 C- '

Date:_Mar 28, 2017 Date, 3 RT7 -2/ 7
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SECOND AMENDMENT TO MASTER SERVICE AGREEMENT

THIS SECOND AMENDMENT TO MASTER SERVICE AGREEMENT (“Amendment’) is entered into as of the date of last signature below
(the *Second Amendment Effective Date"), by and between Level 3 Communications, LLC (‘Level 3") and Northeast Rural Services,
Inc. (“Cutomer’), and modifiés. that certain Master Service Agreement entared into by the Parties: as of November 3, 2015 and as
subsequently amendsd (the *Agreement). Level 3 and Cusférisr may be referred to heréin colléctivaly as the *Parties” and individually
as a “Party.” Capitalized terms ised herein and not otherwise defined shall have the meaning set forth in the Agreement.

WHEREAS, the Parties entered into the Agreement for the provision of certain communications services provided by Level 3 to
Customer;

WHEREAS, the Parties wish to revise the Agreement as further described herein.

NOW THEREFORE, for good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties
agree to modify the Agreement as follows:

1. Service Schedule. The following Service Schedule is attached to and made a part of the Agreement:

(a) LEVEL 3® TOLL FREE SERVICE

2, Counterparts. This Amendment may be executed in one ar more counterparts, all of which taken together shall constitute one
instrument. Digital signatures and electronically exchanged copies of signed documents shall be sufficient to bind the parties to
this Amendment.

3. Entire Agreement. This Amendment sets forth the parties’ complete and final agreement with respect to the matters addressed

herein and can only be modified in a writing signed by both parties. All terms and conditions set forth in the Agreement shall
remain in effect, except as modified by this Amendment.

By signitig below, each pa acknowjédges that it has read, understood and accepts the te and conditi i in thi
1gning ) party. acknow| , , ms and
Amendrent as of the A : Effaciive Date. p itions contained in this

!:evel 3 ?ommunicaﬂons, Le Northeast Rurai Services, inc.
("Level 3%) (“Customer”)

BY: rmanhalesl A 182000 . ..o _
Nam&amanthaleapley . . - .

Title

“Vice President;tegat
Date;

Aug 18, 2017

© Level 3 Communications, LLC. Af rights reserved. Propiietary end Confidentlal



SERVICE SCHEDULE
LEVEL 3° TOLL FREE SERVICE
(Version !ssus Date; February 28, 2012)

-1. Appligability. This Service Schedule is applicable only where Customer orders Level 3® Toll Free Service. Level 3 Toll Free
Service may be designated as Carnler Toll Free Service, VolP Toll Free Transport and/or Access DirectS™ Plus VolP Toll Free
Transport Service in customer orders, order acceptance, service delivery, billing (and related) documents.

2. D'e’ﬁr’_iiiloqig"'._ Any capitalized terms used herein and not otherwise defined shall have the meaning set forth in the Agreement.

*Customer Volce Application” means the voice application {either TDM or IP) provided and used by Customer In connection with Level
3 Toll Free Service. )

*|P" means Intemnet Protocol.
"L ATA" means Local Area Transport Area.
“NADP" means the North American Dialing (or Numbering) Plan.

*Network Ready* means that Customer has completed successfully interoperability testing for the applicable Customer Voice
Application. ’ !

“pSTN" means the public switched telephone network.

“Resporisible Organization” means the party hereto that is responsible for managing and administering the account records in the Toll-
free Service Management System Data Base.

“Toll Free Number” or "TFN" means a telephone number that supports NADP or international toll free dialing plan and is assigned by
Level 3 to Customer or that Customer ports to Level 3 for use with the Level 3 Toll Free Service.

“Toll Free Usage” means Customer’s monthly aggregate usage of Leve! 3 Toll Free Service.

“TDM* means Time Division Multiplexing available via SS7 and ISDN PRI.

3. Service Dpsgcription, Level 3 Toll Free Services include (i) 1P Toll Free Service; (i) Switched Toll Free Service; and (iii) Dedicated
Toll Free Service (each as described below). As used herein, Switched Toll Free Service and Dedicated Toll Free Service may be

referred to collectively as “TDM Toll Free Service.”

(A IP Toll Free is an IP termination service for PSTN originated calls using TFNs. Level 3 will deliver voice traffic to Customer
using TFNs through a net protocol conversion to an IP format via Session Initiation Protoco! (*SIP") signaling using G711 or G-729A
voice encoding,

(B) Switched Toll Free is a switched TOM Toll Free service that originates and temminates calls on the PSTN.

(C) Dedicated Toll Free is a TDOM Toll Free service that originates calls from the PSTN and terminates to a dedicated faciliy via
857 or PRI ISDN.

{D) Toll Fiée Nuiibeis. Customer shall make reasonable efforts to provide Level 3 on an ongoing quarterly basis, with a non-
binding demand forecast setting forth Customer's estimated usage (on a total minutes of use basis) and Toll Free Number quantities to
facilitate Level 3's planning efforts in support of Customer. Customer shall deliver such quarterly forecasts to its Level 3 account team
(or to such other address provided by Level 3 to Customer from time to time). Level 3 will exercise commercially reasonable efforts, but
shall not be obligated, to gain access to Toli Free Number quantities to support the Service.

(E) usfomer. Premise ipmenit (*CPE™: As part of the Customer Toll Free Application, Customer shall provide at its own
expense, all hardware and software necessary for the particular Customer Voice Application to interoperate with Level 3 Toll Free
Service and the Leve! 3 network: Customer shall be responsible for obtaining and providing to Level 3, prior to installation of the

particular Level 3 Toll Free Service, the public IP address(es), as applicable, for the Customer Toll Free Application.

(F) Dedicatéd lriteret Connection. Customer is required to interconnect the Customer Voice Application with Level 3 Toli Free
Service via (x) the public intemet through interconnection with a peering partner of Level 3 or (y) a Fixed Rate Leve! 3 High Speed IP
Service ordered separately from Level 3; provided, however, that Customer shall have the right to terminate (without termination
liability) any Fixed Rate Level 3 High Speed IP Service that is solely used and dedicated to Level 3 Toll Free Services.

4. Intefoperability Testing. Customer shall not utilize Level 3 Toll Free Service until Level 3 provides Customer with a “Network
Ready” confirmation, For purposes hereof, “Network Ready” refers fo Level 3's confirmation that Customer has successfully completed
interoperability testing for each Customer voice connection utilized by Customer to connect to the Level 3 network. Level 3 and
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GCustomer shall coriduct jointly the required Interoperability testing during tha Lovel 3 Service activation procéss to ensiifé: Cuatoriier's
call Rlows cén bé supported by the Level 3 rietwork. Level 3 may terniinate (without liability) Level 3 Toll Free Service where Custofiier
falls to obitain:a Network Ready confirmation.

5. Cys 's Résponsibiiitics. Level 3 Toll Free Service is intended for use as an inbound-only service and does not include
outbound calling services or 911 or other emergency service capabilities. Customer Jg &tricly prohiited friom using (or té€onfiguring to
supjpért such use) either Lievél 3 Toll Fres Service or any TEN obtained through purchase of the Service in connection with any (i)
outbound calls placed by Customer or Gustomar's end_users, call types that would result in Level 3 incurring charges via a reverse
bifiifig procsss, (i) roliting taa 800, 914 (including other emergency service calls), SMS databass, information service calls, directory

rice callg'o ke, (il) mass calling evenits, excessive non-completed and invalid calls and falled calls due to inadequate
Custom ing (st (i), {ii) and"(iii) coliectively, "improper Calls’). ~Level 3 may take immediate action’ to prevent Improper
Calfs_from faking place; inciliding withiout limitation, denying any Leve! 3 Toll Free Service to particular ANIs or terminating any Level 3
Toll Free Services fo or from sbacific affected locations. Additionally, to the extent that Customer uses or configures the Service to
place outbound calls, Level 3 shall charge Customer for any such outbound calls gt Level 3's thencurrent rates for Level 3 Voice
Termination Service. Customer shall Trdemnity and hold harmless Leve! 3, its officers, employees, agents and affiliates from and
against any ard all losses, cldims, costs or damages of whatever nature arising from or relating to Customer's use of Level 3 Toll Free
Satvice in violation of this Segtiori 5.

6. Regiilatory Mafters. In the event that any calls placed to Customer via Level 3 Toll Free Service contain a privacy indicator
impased by the originating telephione subscritier; Level 3 will provide call detail information to Customer, notwithstanding the privacy
indication, provided that Custorner agrees (by virtue of this Sarvice:Schedule) as follows:

(A) Customer will use the originating telephone number and billing information for billing and collection, routing, screening and
completion of the originating telephone subscriber's call or transaction; :

(B}, Customer-is prohib}j:‘_ed from teusing or selling the originating telephone number or originating teléphone subscriber billing

ihfoimation witholit first nofifying the originting telephone subscriber and obtaining affirmative witten consent of such subscriber for
such reuse or sale; and ’ o

©) Except as permittéd in(A) or (B)-ébiove, Customer is prohibited from using any Information ‘derived from ANI for any purpose
other than (i) performing 'services or transactions that are the subject of the originating subscriber's telephone number, (ii) ensuring

fetworkpefformanice, security and the effectiveness of call delivery; (ili) compiling, using, and disclosing aggregate information, and (iv)

complying:with applicable Jaw or legal procass.

7. Ghargés.

“Ths.ériargés for Levél 3 Toli Freé:Service are comprised:of Level 33 then curfnt Tall Frea Seivica-usage rates Tor Voice
well. as'ionthly récurring cliargés and nonrecuring charges; all-as described in Gustomer Quote: Upon Customer's request
And a in ap Order, Level 3 will attempt to block calls to. Customer TFNS originiating from payphones, but acknawledges that
Level 3 gannot giarantee that all such calls can be blocked. Usage charges are based on'actul usage of Level 3 Toll Free Servica
and begin when the called party answers, as determined by answer supervision, and end when either party disconnects the call. if
answer supervision does not detect an answer, Level 3 may disconnsct the call (normally after 150 seconds) and bill the call for 120

seconds.

(B) The current billing increments for Leve! 3 Toll Free Services are set forth in the table below. Al partial increments shall be
rounded up to the next increment.

"48 contiguous United States, Alaska, Hawail, Puerto 6 6

Rico, US Virgin Islands, Guam and Saipan _ - . .

internationsl Toll Free {Except Mexico) 30 1 6
1Mexico . ... . i 60 60

Any partial billing increment shall be rounded-up to the next interval,

(@) ReoAdustneris. Customer's rates, charges, surcharges, discoiints and bilig incfements for Alaska, Hawai, Pusito Rico, US
Virgin: Islands; Guam:and Saipan are subject to change upon 5 days' notice by Level 3 to Customer. All'other Toll Free Service idies,
‘charges, surcharges; discounts; billing increr; hents-and fion-récufring charges are subject to change upon 7 days’ notice by Level 3 to
Customer; provided that Customer may terminate-the affected Level 3 Toll Free Service without termination liability by dellvering written
notice; of termintion no (atér than thinty (30) ddys after the effective date of the rate Increase. Rate changes may ba provided by
electronic mall o the following e-mail address: deashier “bet-. 0owa _ and shall be deemed received when sent by Level 3 in

-accordanice with the above,
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:flon . IfLevel 3 provides any-.Level 3 Toll Free. Service for which the rates or othér tarins and
condﬂions depend_ on the judsdicﬁonal naturé (intsratate. iicluding international and ntrastate) ‘of Customer traffic Level 3 may.
detarmiifié the jurisdiction of such traffic based ori call detall inférmation. Whiere ',t;uired by applicable law/regutal 60 of upon Level 3's
request if Levél 3 cainot determine the jurisdiction of traffic based on call det; forma’a"' , Gustomer: shiall detarmine the ‘percéntage
of interstate (including international) and intragtate miriutds of use -for lich traffic a nptly provxda Level 3 with a witien
' i rification of sich peroentage, in 8 form-acceptable to-Level 3: Guistomer.ahall; upon wriften Tequest, provide
fth | qurmatlon necessary fo verify the accuracy of its B, ‘Notwithstanding the foregoing, Level ‘3, in ifs sole"snd abielute
ine the jurisdiction of-any traffic seht to;Level'3.and bill said traffic at the appropriats rates based upon Level 3's
interatatelii ntrastafe usé. Customer sha ndemnify and hold Level 3 harmiess for'any claims, expénses: or
harg ‘ofan jppliéd. by Customer. If the jurisdiction of mare than 10% (which. percentage
18 subj 'chan 0. . evel 3:may provide by electronic’ mail)) of Customer's Levél 3 Switched
Ton ree Servjoe trach h a LATA gannot be'd r call‘detail information or PIU in accordance with the foregoing, all

od By
traffic: exceedmg such percentage will be biiled af intrastate fates (regaidiess of Cuistomer's PIU).

9. Pofting. Inthe event Customer: e_lgc_:ts to port:ariy Toll Friée: Number (a “Porting Number’) supported by Level 3 Toll Free Service
der the terms: . SBrvice St mer-agrees that until such time as the Porting Number is fully ported and no further

or 8y ' Pomnngumber traverses fHe { 3 network, Customer shall remain bound by the terms of this Service Schedule and
' Bmel  without Ilmitatlon. Customers obligation to pay for the, applicable Level 3 Toll Free Servige) for any and all
trafﬁc ich he Porting ‘Number. Por g omer of Toll Free Nuribers pursgnt to this Section 9 .shall in no event
relieve Gustamero ibsabhgaﬁons héreunder; | ncludlng ‘ahy finaricial or usage commitments associated with Leve! 3 Toll Free Service.

Level 3.may. rece}va requests fram: Cmstomer ord thrrd party pr_g_v!der to remmﬁa tovel 3 as.tﬁe Responslble
and Level 3 will suppoit all such valid requissts in accordance with Level 3's standard gpefating procedurés, C p

warrants that it-has all necessary rights and autharity necessary for:any change in Responsible Organizat:on, will provide copies of
istfers of authonty authofizing the same upon request (and in the format requested by Level 3) and shall indemiiify, defend and hold
harml%s Level 3 aid its affiliates from any third paity claim related to or arising out of any such:change (or request for: such a change).

.. The following usage commitments are in addition to, and not in lieu of, any

mmimum cemmﬂments made underthe: Agreament:
(A) Where Customer is using a TDM interface to interconnect to Level 3, Customer's dedlca(ed ports (as stated in the applicéable
Customer-‘Order(s)) must have minimum usage ‘charges of $750 pér manth per DS-1 and $7.500 per month per DS-3 for Toll ‘Free
traffic et aéross such poris (detemined on a monthly aggregate basis as-provided, below). Takes :and fees payable tnder the
Agresment for Toll Free Service do ot contribute, Minimum usage will be detémiined by Level 3-by totaling all contribiiting Toll: Free
usage chargés for traffic sent by Customer across gil of Customer's TDM ifiterf4ces, arid comparing ihat total {0 the sum of all usage
minimums (per DS-1; and DS-3) as stated above. If total contributing. usage is less than the total commitinent; Custormpr WAl b hilled
Leve ttrall g-equal to the difference. Further, Level 3 reserves the right to monitor usage across: gach TDM
If usage rops ow 1 000 mmuws ‘ofusagp perr month on'a DS-1 or 160,000 minulés, of use per morithion a DS3for2

) ve Custonig y8 written notice that the relevant DS-1/DS-3 will bé disconnectsd by Level 3

dfid Cusfomer wm be- rasponslble for- any assoclated LEC fermination I:ablllty

(B) Where ‘Customer is usmg anip mterfaee to.interconnéct o Levél 3, ‘Customer shall maintain a minimum usage levelof: IP Toll Free

equal to 1500 minuigs of use per month per SIP Session glocated by Level 3 (*Morithly Minimum 1P Inferface. Usage’). Level 3
g orers monthly usage per BIP séssion is iégs than the Monthly

ight to monitor usagje acroas each IR intsirface-and, if
Minlmum 1] ce Usage, Level 3'may sjther chiarge's a_.shor:fall 66 of $25.00 pér underutilized SiP session or disconnect (without

Ilabllity) Customer's relevant SiP: sessions on 16:days’ pnorwntten notice.
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TELEPHOMNE NUMBER UP FRONT ADDENDUM

This Telgphone Number Up Front Addendum (“TNUF Addendum’) is entered Into by and between Level 3
Communications, LLC (“Level 3%) and Northeast Rural Services, Inc. (*Cusiomer”) and shalt take effect upon full
execufion by the parties {the “Addendum Effective Date”) and amends that cedain Master Service Agregment betwaen
the paities dated November 3, 2015, as amended (the “Agreemenl’), in the following limited féspécls relaled 1o
Customer's purchasé of Lavel 3% ViolP Enhanced Local Service {"ELS" from Levet 3. Customer and Level 3 agree as
follows:

1. Upon cuslomer's wrillen request, and subject to the lerms of this TNUF Addendum and thg other terms of
(he Agreement related to ELS, Level 3 agrees 1o provide Custorer with DID/DODs ("TNs") In advarnce of
Gusiomer placing a Subscriber Order for such TNs solely for the purpose of enabling Customer’s
pre-provisioning process:

2 While Customer may load these TNs within Customers switches. systems or network, Customar may not
usé or allow ils Subscribers or olhers 0 use the TNs without first approprialély activating the TN by placing a
Subscnber Order with Level 3 for such TN and providing all required information as set farth m the
Agreemant

3 ELS, including bul nol imited lo 911 Services provided by Level 3 in assoaafion with ELS, will not tunction
or will 661 function properly unless and uafil Customer places a Subscriber Order ahd provides Level 3 with
all relevant information as delailed i the Agreement to enable Level 3 (o appropridtely activate the TNs

4, Any violation of this TNUF Addenduri by customer shall be considered & material bregeh of the Agreement
Level 3 shall have np liabflity for any use of the TNs in violation of this TNUF Addendum and Customer will
ingemnity, defend, and hold Level 3 'harmless from any and all claims. causes or damages that occur refated
to Customer's violation of these terms.

5. The amount of TNs Customer can order from Level 2 and keep in an inventory status shall nol exceed 20%
of their activefassigned TNs.

B. Level 3 may cease providing TNs in advance of the placement of Subscriber Orders by Customer in Level
3's sole discretion upon written notice to Cuslomer

7. In addifion lo Level 3's other rights and remedies set forth In the Agreement. in the event thal Customer
uses of allows TNs lo bie used in vilation of this TNUF Addendum and the Agreement, Level 3 may reglaim
such TNs andlor charge Customer and Customer shall pay a rate of $0.015 per minute of use on such TNs$

8 Except as modified above, the Agreement remdins unaltered, and in full torceé and effecl.

The foregsing lerms are agreed o by the parties.

Level 3 Communications, LLC Norfheast Rural Services, Ing:

{“Level 3") {“Custormier} .
Bfama“‘h% 18, 2017) | By - ;:z 22;& ,\J )
Nam';-'Samanﬂ",a L_eapley Nam‘&:%‘ﬁ.\-\&. m\f_\,wal

e Vice President, Legal e, WAG e

Date: Feb 15 20.1 ! Date 51‘1’/"//'30! 7
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Telecommunications Carrier Code of Conduct
Kansas Corporation Commission

As a provider of telecommunications services in the state of Kansas, Applicant, by and through
its undersigned officer, commits to comply with the following:

o Ifapplying for certification to provide local telecommunications service, provide:
Access to 911 and E911 services;
White page directory listings;
Access to telephone relay services;
Access to directory assistance;
Access to operator services;

Equal access to intetLATA long distance carriers;

Free blocking of 900- and 700-type services
Interconnection on a nondiscriminatory basis with other local exchange carriers

s If requesting Eligible Telecommunications Carrier (ETC) designation, provide all
applicable federal Lifeline discounts.

e Follow all applicable Commission rules and regulations.

e Maintain required registration with the Office of the Kansas Secretary of State. To
contact the Kansas Secretary of State: Memorial Hall, First Floor, 120 SW 10 Ave.,
Topeka, KS 66612-1594 (785) 296-4564 or www.kssos.org.

» File Annual Interrogatory Form in accordance with the Commission’s Order in Docket
13-GIMT-736-GIT dated December 3, 2013.

e Pay all assessments due to the Commission and/or the Citizen’s Utilities Ratepayer
Board (CURB) pursuant to K.S.A. 66-1501, 66-1502, 66-1503, and 66-1504.

+ File reports and pay assessments to the Kansas Universal Service Fund (KUSF) as set
forth in K.S.A. 66-2008(a) and the Commission’s December 27, 1996 Order in Docket
No. 94-GIMT-478-GIT. KUSF instructions and remittance forms may be obtained
online at www.gvnw.com/usf/kansas/index.htm.

e A competitive local exchange carrier wishing to discontinue service shall notify
customers and the Commission in accordance with Order No. 7 in the Commission’s
Docket No. 01-GIMT-649-GIT. An inter-exchange carrier providing service in Kansas
wishing to discontinue service shall notify customers in accordance with FCC

regulations.

s Promptly notify the Commission of any change of address and contact information.

EXHIBIT
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o Treat each customer equally to all other similarly situated customers, free of prejudice
or disadvantage.

+ Respect customers’ right to select different telecommunications services and vendors.

e Administer procedures to prevent deceptive and unfair marketing practices aimed at
potential or existing customers.

s Protect customers’ right to privacy, by safeguarding records and personal information
against unauthorized use.

¢ Respond to consumer complaints or inquiries submitted by Commission Staff
thoroughly and quickly.

Qﬂ/f// dﬂ/ 7 J&//&’ Verification
I O{/}’ EZ?WM /f,{ﬁ/ , of lawful age, and being first duly sworn, now

state: As an officer &f the Applicant, I am authorized to and do hereby make the above
commitment. Further, | acknowledge that failure to comply with the above commitments or
other lawful requirements of the Commission will subject Applicant to potential fines,
penalties, revocation of certification, or other sanctions and remedies.

Subscribed and sworn to before me on this EQS Day of O_C:{j)_b_mr, ;D\g

‘ SAMI JO FRISBY
g Notary Public - State of Oklahoma
. Commission Number 12005347
tart, Public My Commission Expires Jun 4, 2020
) .

(8-26-14
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